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December 7, 2021, I caused to be served a true and correct copy of the foregoing
APPELLANTS’ APPENDIX VOLUME I upon the following by the method

indicated:

O BY E-MAIL: by transmitting via e-mail the document(s) listed above
to the e-mail addresses set forth below and/or included on the Court’s
Service List for the above-referenced case.

BY ELECTRONIC SUBMISSION: submitted to the above-entitled
Court for electronic filing and service upon the Court’s Service List for
the above-referenced case.

O BY U.S. MAIL: by placing the document(s) listed above in a sealed
envelope with postage thereon fully prepaid, in the United States mail
at Las Vegas, Nevada addressed as set forth below:

/s/ Maricris Williams

An Employee of SNELL & WILMER L.L.P.
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Steven D. Grierson

CLERK OF THE COU

Nathan G. Kanute, Esqg. &L‘_A ,g-u.u-
Nevada Bar No. 12413 '
David L. Edelblute, Esq.
Nevada Bar No. 14049
SNELL & WILMER L.L.P. -
3883 Howard Hughes Parkway, Suite 1100 CASE NO: A-20-819412-(
Las Vegas, NV 89169 Department
Telephone: (702) 784-5200
Facsimile: (702) 784-5252
Email: nkanute@swlaw.com

dedelblute@swlaw.com

Attorneys for Plaintiff Federal National Mortgage Association

DISTRICT COURT
CLARK COUNTY, NEVADA

FEDERAL NATIONAL MORTGAGE

ASSOCIATION, Case No.
Plaintiff, Dept No.
VS. APPLICATION FOR APPOINTMENT
OF RECEIVER ON ORDER
WESTLAND LIBERTY VILLAGE, LLC, SHORTENING TIME

WESTLAND VILLAGE SQUARE, LLC,
HEARING REQUESTED

Defendants.

Plaintiff Federal National Mortgage Association (“Plaintiff” or “Fannie Mae”), by and
through its undersigned counsel, hereby submits this Application for Appointment of Receiver
(“Motion”) over property located at 5025 Nellis Oasis Lane, Las Vegas, Nevada 89115 (“Village
Square Apartments”) and 4807 Nellis Oasis Lane, Las Vegas, Nevada 89115 (“Liberty Village
Apartments”) and the personal property which are currently owned or controlled by Defendants
Westland Liberty Village, LLC (“Liberty Village”) and Westland Village Square, LLC (“Village
Square”) (collectively, “Defendants”).

Defendants are in default of their loan obligations for, among other things, failing to
provide additional escrow and reserve amounts based on the condition of the property. The
property is in danger of waste, loss, dissipation, or impairment due to Defendants’ failure to deposit
adequate reserves as required. Accordingly, the appointment of a receiver is necessary to protect

Plaintiff’s interest in its collateral, including the property.

4849-4197-1127
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In addition, Plaintiff respectfully requests that the Court appoint The Madison Real Estate
Group LLC, a Nevada limited liability company (“Madison”), acting by and through Jacqueline
Kimaz, as receiver due to Madison and Ms. Kimaz’s experiences in property management and as a
receiver in Nevada. Information regarding Ms. Kimaz’s background, experience, and willingness
to serve as receiver in this matter is attached as Exhibit 1 (“Kimaz Declaration”). It is also
respectfully requested that the receiver be appointed without the requirement of the posting of any
bond or only requiring a de minimus bond.

Based on the Verified Complaint on file herein, Declaration in Support of Application for
Appointment of Receiver (the “Fannie Mae Declaration”) attached as Exhibit 2, Declaration of
Servicer in Support of Application for Appointment of Receiver (“Servicer Declaration”) attached
as Exhibit 3, the Declaration of Nathan G. Kanute, Esg., following below, and the following
memorandum of points and authorities, Fannie Mae respectfully requests the Court hold a hearing
on this Application on an order shortening time and enter an Order appointing Madison, through
Ms. Kimaz as receiver of the above-described property in accordance with the proposed form of

Order attached as Exhibit 4.

SNELL & WILMER L.L.P.

. A

Nathan G. Kanute, Esq. (NV Bar No. 12413)
50 West Liberty Street, Suite 510

Reno, NV 89501

Telephone: (775) 785-5440

Dated this 121" day of August, 2020.

David L. Edelblute, Esq. (NV Bar No. 14049)
3883 Howard Hughes Parkway, Suite 1100
Las Vegas, NV 89169

Telephone: (702) 784-5200

Attorneys for Plaintiff Federal National
Mortgage Association

DECLARATION OF NATHAN G. KANUTE, ESQ.

Nathan G. Kanute, Esq. declares as follows:

1. I am an attorney with the law firm of Snell & Wilmer L.L.P., counsel of record for

4849-4197-1127 S0
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Fannie Mae in the above-titled action. | have personal knowledge of all matters stated herein and

would be able to competently testify to them and make this declaration under the penalty of

perjury.

2. I make this declaration in support of Fannie Mae’s Application for Appointment of
Receiver.

3. Defendants have defaulted on their loans with Fannie Mae by, among other things,

failing and refusing to fund a repair reserve account. The demand to fund the reserve was based
on property condition assessments that showed issues with the conditions of the property.

4. Fannie Mae has previously given notice to Defendants that their license to collect
the rents from the properties has terminated and has initiated foreclosure proceedings under its
deeds of trust.

5. Unless the Court hears Fannie Mae’s Application as soon as possible, there is a risk
that Fannie Mae will be deprived of the rents from the properties and the deficiencies noted in the
property condition assessments will continue to worsen and damage Fannie Mae’s security
interest.

I declare under penalty of perjury that the foregoing is true and correct.

EXECUTED this 12" day of August 2020.
P~

Nathan G. Kanute, Esq.

ORDER SHORTENING TIME

Good cause appearing therefore, it is hereby ordered that the foregoing APPLICATION
FOR APPOINTMENT OF RECEIVER will be heard on the day of

, 2020, at the hour of a.m./p.m., in Department , in the

above-mentioned Court.

DATED this day of August 2020.

DISTRICT COURT JUDGE

4849-4197-1127 .3
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MEMORANDUM OF POINTS AND AUTHORITIES

I. STATEMENT OF FACTS

A.  The Loan Documents and Related Agreements

i Village Square Loan

On or about November 2, 2017, Shamrock Properties VII LLC (“Shamrock VII”), as
predecessor-in-interest to Village Square LLC, and SunTrust Bank (“SunTrust™), as predecessor-
in-interest to Plaintiff, executed a Multifamily Loan and Security Agreement (“Village Square
Loan Agreement”) setting forth the terms and obligations of the parties with respect to a mortgage
loan in the amount of $9,366,00.00. See Verified Compl. § 7 and its Ex. 1. Shamrock VII also
executed a Multifamily Note (“Village Square Note”) in favor of SunTrust in the original principal
amount of $9,366,000.00, together with interest as detailed therein. See Verified Compl. | 8 and
its Ex. 2. On or about November 2, 2017, Shamrock V11 also entered into a Multifamily Deed of
Trust, Assignment of Leases and Rents, Security Agreement and Fixture Filing (“Village Square
Deed of Trust”) to secure, among other things, repayment of the indebtedness under the Village
Square Note. The Village Square Deed of Trust was recorded with the Clark County Recorder on
November 3, 2017. The Village Square Deed of Trust encumbers, among other things, certain real
and personal property more specifically defined therein as the “Mortgaged Property” (hereinafter,
the “Village Square Property”). The Village Square Property includes an apartment complex
known as the “Village Square Apartments” located at 5025 Nellis Oasis Lane, Las Vegas, Nevada
89115 and situated on the real property described in Exhibit A of the Village Square Deed of Trust.
See Verified Compl. § 9 and its Ex. 3. Collectively, the Village Square Loan Agreement, the
Village Square Note, the Village Square Deed of Trust, and the documents related thereto are
hereinafter referred to as the “Village Square Loan Documents”.

The Village Square Loan Documents were assigned by SunTrust to Plaintiff. As evidence
of that assignment, on November 3, 2017, an Assignment of Security Instruments from SunTrust
to Plaintiff was recorded with the Clark County Recorder wherein SunTrust assigned and conveyed
its rights in the Village Square Property and its rights and interests under the Village Square Deed
of Trust to Plaintiff. See Verified Compl. § 11 and its Ex. 4. On August 29, 2018, Shamrock VI,

4849-4197-1127 _4-
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as transferor, and Ellen Weinstein (“Weinstein”), as original guarantor, and Village Square LLC,
as transferee, and Alevy Descendants Trust Number 1 (“Alevy Trust”), as new guarantor, executed
an Assumption and Release Agreement (“Village Square Assumption”). Pursuant to the Village
Square Assumption, Village Square LLC and Alevy Trust assumed all of the obligations of
Shamrock VII and Weinstein under the Village Square Loan Documents. See Verified Compl.
712 and its Ex. 5.

il. Liberty Village Loan

On or about November 2, 2017, Shamrock Properties VI LLC (“Shamrock VI7), as
predecessor-in-interest to Liberty Village LLC, and SunTrust Bank (“SunTrust”), as predecessor-
in-interest to Plaintiff, executed a Multifamily Loan and Security Agreement (“Liberty Village
Loan Agreement”) setting forth the terms and obligations of the parties with respect to a mortgage
loan in the amount of $29,000,000.00. The Liberty Village Loan Agreement has been amended
six times relating to repairs that were required to restore the Liberty Village Property, as defined
below, after two different events that damaged the property. See Verified Compl. { 13 and its Ex.
6. On or about November 2, 2017, Shamrock VI executed a Multifamily Note (“Liberty Village
Note™) in favor of SunTrust in the original principal amount of $29,000,000.00, together with
interest as detailed therein. See Verified Compl. 14 and its Ex. 7. On or about November 2, 2017,
Shamrock VI entered into a Multifamily Deed of Trust, Assignment of Leases and Rents, Security
Agreement and Fixture Filing (“Liberty Village Deed of Trust”) to secure, among other things,
repayment of the indebtedness under the Liberty Village Note. The Liberty Village Deed of Trust
was recorded with the Clark County Recorder on November 3, 2017. The Liberty Village Deed
of Trust encumbers, among other things, certain real and personal property more specifically
defined therein as the “Mortgaged Property” (hereinafter, the “Liberty Village Property”). The
Liberty Village Property includes an apartment complex known as the “Liberty Village
Apartments” located at 4807 Nellis Oasis Lane, Las Vegas, Nevada 89115 and situated on the real
property described in Exhibit A of the Liberty Village Deed of Trust. See Verified Compl. 1 15

and its Ex. 8. Collectively, the Liberty Village Loan Agreement, the Liberty Village Note, the

4849-4197-1127 5.
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Liberty Village Deed of Trust, and the documents related thereto are hereinafter referred to as the
“Liberty Village Loan Documents”.

The Liberty Village Loan Documents were assigned by SunTrust to Plaintiff. As evidence
of that assignment, on November 3, 2017, an Assignment of Security Instruments from SunTrust
to Plaintiff was recorded with the Clark County Recorder wherein SunTrust assigned and conveyed
its rights in the Liberty Village Property and its rights and interests under the Liberty Village Deed
of Trust to Plaintiff. See Verified Compl. § 17 and its Ex. 9. On or about August 29, 2018,
Shamrock VI, as transferor, and Weinstein, as original guarantor, and Liberty Village LLC, as
transferee, and Alevy Trust, as new guarantor, executed an Assumption and Release Agreement
(“Liberty Village Assumption”). Pursuant to the Liberty Village Assumption, Liberty Village
LLC and Alevy Trust assumed all of the obligations of Shamrock VI and Weinstein under the
Liberty Village Loan Documents. See Verified Compl. { 18 and its Ex. 10.

B. Plaintiff’s Rights Under the Loan Documents

Pursuant to the terms of the Village Square Deed of Trust and Liberty Village Deed of
Trust, the Plaintiff has a lien in, on, and to, among other things, the “Mortgaged Property”
specifically defined therein, which includes, without limitation: (i) the “Land;” (ii) the
“Improvements”, “Fixtures”, and “Personalty;” (iii) all “Rents” and “Leases;” and (iv) any and all
other property interests and rights related to the Village Square Property and Liberty Village
Property, as more particularly described in the Village Square Deed of Trust and Liberty Village
Deed of Trust. See Verified Compl. 119, 15, 19 and its Exs. 3 and 8.

Defendant also made an absolute and unconditional assignment and transfer to Plaintiff of
all “Leases and Rents” from the Village Square Property and Liberty Village Property. See
Verified Compl. 11 19, 20 and its Exs. 3 and 8, 8 3(a). Defendants were granted a revocable
license to collect the “Rents” until the occurrence of an “Event of Default” under the Village
Square Loan Documents or Liberty Village Loan Documents, at which time such license

automatically terminated. See Verified Compl. § 20 and its Exs. 3 and 8, 8 3(b).

4849-4197-1127 -6-
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Pursuant to § 3(e) of the Village Square Deed of Trust and Liberty Village Deed of Trust,
upon an “Event of Default,” Plaintiff has the right to seek the appointment of a receiver.

Specifically, the Village Square Deed of Trust and Liberty Village Deed of Trust each provide:

... regardless of the adequacy of [Plaintiff’s] security or Borrower’s
solvency, and without the necessity of giving prior notice (oral or
written) to Borrower, [Plaintiff] may apply to any court having
jurisdiction for the appointment of a receiver for the Mortgaged
Property to take any or all of the actions set forth in Section 3. If
[Plaintiff] elects to seek the appointment of a receiver for the
Mortgaged Property at any time after an Event of Default has
occurred and is continuing, Borrower, by its execution of this
Security Instrument, expressly consents to the appointment of such
receiver, including the appointment of a receiver ex parte, if
permitted by applicable law. Borrower consents to shortened time
consideration of a motion to appoint a receiver.

Verified Compl., Exs. 3 and 8, § 3(e).
C. Defendants’ Defaults Under the Agreements
Section 13.02(a)(4) of the Village Square Loan Agreement and Liberty Village Loan

Agreement states:

“Lender may, upon thirty (30) days’ prior written notice to Borrower,
require an additional deposit(s) to the Replacement Reserve Account
or Repairs Escrow Account, or an increase in the amount of the
Monthly Replacement Reserve Deposit, if Lender determines that the
amounts on deposit in either the Replacement Reserve Account or
the Repairs Escrow Account are not sufficient to cover the costs for
Required Repairs or Required Replacements or, pursuant to the terms
of Section 13.02(a)(9), not sufficient to cover the costs for Borrower
Requested Repairs, Additional Lender Repairs, Borrower Requested
Replacements, or Additional Lender Replacements. Borrower’s
agreement to complete the Replacements or Repairs as required by
this Loan Agreement shall not be affected by the insufficiency of any
balance in the Replacement Reserve Account or the Repairs Escrow
Account, as applicable.”

See Verified Compl., Exs. 1 and 6, § 13.02(a)(4).
Pursuant to Section 14.01 of the Village Square Agreement and the Liberty Village

Agreement (collectively, the “Agreements”), the following events constitute events of default:

“(a) Automatic Events of Default. Any of the following shall
constitute an automatic Event of Default: (1) any failure by Borrower
to pay or deposit when due any amount required by the Note, this
Loan Agreement or any other Loan Document. . ..”

-and-
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“(b) Events of Default Subject to a Specified Cure Period. Any
of the following shall constitute an Event of Default subject to the
cure period set forth in the Loan Documents: . . . (4) any failure by
Borrower to perform any obligations under this Loan Agreement or
any Loan Document that is subject to a specified written notice and
cure period, which failure continues beyond such specified written
notice and cure period as set forth herein or in the applicable Loan
Document.”

See Verified Compl., Exs. 1 and 6, § 14.01.

Defendants breached the Village Square Loan Documents and Liberty Village Loan
Documents by, among other things, failing to increase the reserve amounts as required by Plaintiff
and as authorized by the Village Square Loan Agreement and Liberty Village Loan Agreement.
See Verified Compl. at 1 24, 25. The demand was based upon the results of the property condition
assessment conducted for Plaintiff in September 2019. See Verified Compl. at 1 23, 24. Therefore,
an event of default has occurred under the Village Square Loan Documents and Liberty Village
Loan Documents. As of the date of filing of this Motion, Defendants have failed to remedy their
defaults.

Plaintiff needs a receiver to ensure the integrity of the Village Square Property and Liberty
Village Property and to ensure that its interests therein, including, but not limited to, its right to the
accelerated loan repayments and all rents, are not transferred, damaged, devalued, stolen, or
otherwise altered. Unless a receiver is appointed, the Village Square Property and Liberty Village
may continue to suffer significant damage and, due to Defendants failure to maintain adequate
insurance, the Real Property (and Plaintiff’s interest) is not insured against any unexpected damage.
Unless a receiver is appointed, Plaintiff is in imminent danger of suffering irreparable injury from
the diminution in the value of the Real Property.

1. PLAINTIFF ISENTITLED TO THE APPOINTMENT OF A RECEIVER

A.  Plaintiff is Entitled to a Receiver Pursuant to NRS § 107A.260

As set forth in NRS § 107A.260(1), an assignee of rents such as Plaintiff is entitled to the
appointment of a receiver if: (1) the assignor is in default; and (2) at least one of the four conditions
identified in NRS 8§ 107A.260(1)(a)(1) — (4) is present. Specifically, NRS § 107A.260(1)

provides, in pertinent part, that:

4849-4197-1127 -8-
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An assignee is entitled to the appointment of a receiver for the real
property subject to the assignment of rents if (a) the assignor is in
default and; (1) the assignor has agreed in a signed document to the
appointment of a receiver in the event of the assignor’s default; ...
[or] (3) the assignor has failed to turn over to the assignee proceeds
that the assignee was entitled to collect; ... (emphasis supplied).

In this case, it cannot be disputed that the statutory conditions set out in NRS
8§ 107A.260(1) for the appointment of a receiver have been met. As set forth above and in the
Verified Complaint on file herein, the facts in this case plainly demonstrate that Defendants are in
“default” of their obligations under the terms of the Liberty Village Loan Documents and Village
Square Loan Documents. Next, Defendants expressly agreed in a signed document — the Liberty
Village Deed of Trust and Village Square Deed of Trust — that in the event of a default, it was
Plaintiff’s right to have a receiver appointed. See Verified Compl., Exs. 3and 8, § 3(e). In addition,
Defendants continues to receive rents from the Liberty Village Property and Village Square
Property, which Plaintiff is entitled to collect. See Verified Compl., Exs. 3 and 8, § 3(e), and
Servicer’s Declaration, at § 6. Based on the foregoing, it is plain that Plaintiff has satisfied the
requirements for the appointment of a receiver pursuant to NRS § 107A.260(1).
B. Alternatively, a Receiver Should be Appointed Pursuant to NRS 107.100.

In Nevada, the power of a court to appoint a receiver pursuant to the provisions of a deed

of trust is derived from NRS 107.100 which provides, in part:

1. At any time after the filing of a notice of breach and election to
sell real property under a power of sale contained in a deed of trust,
the trustee or beneficiary of the deed of trust may apply to the district
court for the county in which the property or any part of the property
is located for the appointment of a receiver of such property.

2. A receiver shall be appointed where it appears that personal
property subject to the deed of trust is in danger of being lost, re-
moved, materially injured or destroyed, that real property subject to
the deed of trust is in danger of substantial waste or that the income
therefrom is in danger of being lost, or that the property is or may
become insufficient to discharge the debt which it secures.

NRS 107.100 requires that, following the filing of a notice of breach and election to sell,

Plaintiff only has to show that one of the three following things enumerated by NRS 107.100(2)*:

! The use of the disjunctive “or” rather than the conjunctive “and” generally requires a demonstration of
one or the other but not both. Anderson v. State, 109 Nev. 1129, 1134, 865 P.2d 318, 321 (1994). The use
of a disjunctive phrase does not, however, mean that they are mutually exclusive. Desert Irrigation, Ltd.

4849-4197-1127 9.
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(1) that the personal property is subject to being lost, removed, materially injured or destroyed; (2)
that the real property is in danger of substantial waste or that the income therefrom is in danger of
being lost, or (3) that the property is or may become insufficient to discharge the debt which it
secures. Upon making this showing, the Court has no discretion but to appoint a receiver because
NRS 107.100(2) provides that a “receiver shall be appointed.”?

In the instant case, Plaintiff has recorded a “Notice of Default and Election to Sell Under
Deed of Trust” on the Liberty Village Property and Village Square Property. The income from the
Liberty Village Property and Village Square Property subject to the Liberty Village Deed of Trust
and Village Square Deed of Trust is in danger of being lost. Specifically, Defendants continue to
receive rent from the Liberty Village Property and Village Square Property, liens have attached to
the Liberty Village Property and Village Square Property, and Plaintiff has no controls in place to
assure how such funds are used. See Fannie Mae Declaration § 8. Accordingly, personal property
subject to the deeds of trust are in danger of being lost.

Additionally, the circumstances described above may only be addressed through the
appointment of a receiver. As set forth above and in the Complaint, the property condition
assessment for the Liberty Village Property and Village Square Property has indicated significant
issues with the condition of the properties. Despite these issues, Defendants have failed and refused
to deposit required funds to protect against damages and further deterioration, and now refuse to
repay the accelerated loans and all rents due, plus interest. Unless a receiver is appointed, the
Liberty Village Property and Village Square Property is in danger of suffering additional material
injury or destruction. Thus, this Court should appoint a receiver to protect the Liberty Village
Property and Village Square Property.

C. A Receiver Should Be Appointed Pursuant to NRS 32.010.
Under NRS § 32.010(6), Nevada law provides that a receiver may be appointed in all other

cases where receivers have heretofore been appointed by the courts of equity. The use of the

v. State 113 Nev. 1049, 1055, 944 P.2d 835, 839 (1977). Thus, Plaintiff may show that it is entitled to
relief under this statute for one or more of the reasons contained in the statute.

2 “In construing statutes, “shall” is presumptively mandatory.” State v. American Bankers Ins. Co., 106
Nev. 880, 882, 802 P.2d 1276, 1278 (1990).

4849-4197-1127 -10 -

APP0010




Snell & Wilmer

L.L.P.
LAW OFFICES
50 West Liberty Street, Suite 510

evada 89501

775.785.5440

eno, N

R

© o0 ~N o o B~ O wWw NP

N NN N N DN N N DN R R R R R R, R R R e
o ~N o o A W N PO ©W 00O N o 0ok o wo N -, o

receiver to collect the rents and profits from real property and to maintain the assets relating to such
property in conjunction with a contractual default is consistent with Nevada law. See, e.g., Lynnv.
Ingalls, 100 Nev. 115, 119, 676 P.2d 797, 800-801 (1984).

NRS 32.010 was taken virtually verbatim from Section 564 of the California Code of Civil
Procedure. See Ex rel. Nenzel v. District Court, 49 Nev. 145, 156, 241 P. 317, 320 (1925). The
Nevada Supreme Court pointed out in Nenzel that the interpretation of Section 564 of the California
Code of Civil Procedure by the courts of California is given great weight by Nevada when
interpreting NRS 32.010. Id. at 156.

A leading California case interpreting Section 564 is Mines v. Superior Court, 16 P.2d 732
(Cal. 1932). Mines involved a proceeding for the enforcement of a deed of trust provision giving
the trustee the right to collect income, rents, issues and profits upon default by the trustor. Although
there appeared to be no express deed of trust provision for the appointment of the receiver, the
lower court appointed a receiver to collect the rents, issues and profits from the property. In

upholding the appointment of the receiver, the California Supreme Court stated:

Specific performance being a proceeding within the cognizance of a court of equity,
the court had jurisdiction in such a proceeding to appoint a receiver, under Section
564, subdivision 7, of the Code of Civil Procedure.

Id. at 733. NRS 32.010(6) contains language virtually identical to Section 564(7).

The Liberty Village Deed of Trust and Village Square Deed of Trust in this case are more
favorable to Plaintiff than the deed of trust in Mines. The portion of the Liberty Village Deed of
Trust and Village Square Deed of Trust quoted above expressly authorizes the appointment of a
receiver following an event of default.

In a subsequent California case, Lovett v. Point Loma Dev. Corp., 71 Cal. Rptr. 709 (Cal.

Ct. App. 1968), which followed the Mines decision, the court stated:

Where the lienholder seeks an enforcement of a provision in the lien agreement
conferring the right to collect rents and apply such upon the secured indebtedness,
the authority to appoint a receiver is conferred by Code of Civil Procedure, Section
564, subd. 7.

Id. at 712.

4849-4197-1127 -11 -
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In this case, the Liberty Village Deed of Trust and Village Square Deed of Trust expressly
allow the appointment of a receiver following an event of default “regardless of the adequacy of
Lender’s security or Borrower’s solvency.” This clear and unambiguous language authorizes the
appointment of a receiver.

I, PLAINTIFF NOMINATES MADISON TO ACT AS RECEIVER

Plaintiff nominates Madison to act as receiver in this proceeding. Madison and Ms. Kimaz
have considerable experience acting as a receiver or property manager. Madison and Ms. Kimaz
are familiar with the issues that will arise related to the Liberty Village Property and Village Square
Property and it would be in the best interest of the Liberty Village Property and Village Square
Property for Madison to serve as the receiver.

111, CONCLUSION

Pursuant to NRS 8§ 32.010(6), 107.100, or 107A.260, the Court should appoint a receiver
to protect the Liberty Village Property and Village Square Property and Plaintiff’s interest thereto.
Due to her extensive experience as a receiver, Plaintiff requests that this Court appoint The
Madison Real Estate Group, LLC, a Nevada limited liability company, by and through Jacqueline
Kimaz, as receiver in this case, and that it authorize the receiver to exercise the powers set forth

more specifically in the proposed order attached hereto.

Dated this 12th day of August, 2020. SNELL & WILMER L.L.P.

, A

Nathan G. Kanute, Esq. (NV Bar No. 12413)
50 West Liberty Street, Suite 510

Reno, NV 89501

Telephone: (775) 785-5440

B

David L. Edelblute, Esq. (NV Bar No. 14049)
3883 Howard Hughes Parkway, Suite 1100
Las Vegas, NV 89169

Telephone: (702) 784-5200

Attorneys for Plaintiff Federal National
Mortgage Association

4849-4197-1127 -12 -
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2 Fannie Mae Declaration
3 Servicer Declaration
4 Proposed Order
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Nathan G. Kanute, Esq.
Nevada Bar No. 12413
David L. Edelblute, Esq.
Nevada Bar No. 14049
SNELL & WILMER L.L.P.
3883 Howard Hughes Parkway, Suite 1100
Las Vegas, NV 89169
Telephane: (702) 784-5200
Facsimile: (702) 784-5252
Email: nkanute@swlaw.com
dedelblute(@swlaw.com

Attorneys for Plaintiff Federal National Morigage Association

DISTRICT COURT
CLARK COUNTY, NEVADA

FEDERAL NATIONAL MORTGAGE
ASSOCIATION, Case No.

Plaimntiff, Dept No.
VS. DECLARATION OF JACQUELINE

KIMAZ IN SUPPORT OF PLAINTIFE'S

WESTLAND LIBERTY VILLAGE, L.LC, APPLICATION FOR APPOINTMENT
WESTLAND VILLAGE SQUARE, LLC, OF RECEIVER

Defendants.

I, Jacqueline Kimaz, declare as foliows:

1. I am Vice President of The Madison Real Estate Group LLC, a Nevada limited
liability company (“Madison™). I understand that Madison, acting by and through myself, has been
nominated to act as the receiver in this action. I have personal knov»lfledge of the facts stated herein
and, if sworn as a witness, I could and would testify competently thereto.

2. Attached hereto as Exhibit A is a frue and correct copy of my current curriculum
vitae. All of the information contained in the curriculum vitae is true and complete.

3. I have extensive property management experience, including serving as a receiver
and otherwise managing, preserving, and protecting various multifamily residential properties.
Specifically, I have managed the following properties in Nevada: (a) Park 200, Las Vegas; (b)
3600-3660 N. Rancho Road, Las Vegas; (¢) Buena Vista Apartments, Las Vegas; (d) Saratoga

Palms, Las Vegas; (e) 2417 Morton Avenue, Las Vegas; and (f) Meadows Mobile Homes, Las

4841-6484-6275
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Vegas.

4, Madison’s proposed fees for acting as receiver would be as follows: (1) One-Time
Setup Fee - $8,000 (54,000 per property); and (2) Property Management Fee — the greater of
$15/unit or 3.5% of effective total income.

5. There has been no con‘aract; agreemnent, arrangement or understanding between the
Plaintiff and Madison as to:

a. what the role of the receiver will be during or after the appointment;

b. whether the receiver will receive any listing or right to manage the property that is

the subject of this action after termination of the appointment;

o

how the receiver will édmiuister the appointment or who the receiver will hire to
provide services; and

d. what capital expenditures will be made to the property.

o. Madison and [ are entirely impartial and disinterested with respect to the parties and
subject matter of this action and are otherwise qualified to act as the receiver in this case. Madison
and [ are not disqualified under the provisions of NRS 32.265.

I declare under penalty of perjury under the laws of the State of Nevada that the foregoing

is true and correct.

Executed this Z0 day of July 2020 at 1!2344@1@ Ol

J acgzcz%:é/n;az /‘/ V(’ \\)

e

4841-6484-6275 S0
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Jacqueline E. Kimaz
THE MADISON REAL ESTATE GROUP, LLC.

CURRICULUM VITAE

Jacqueline is a Principal with The Madison Real Estate Group, LLC with more than 30 years of experience in
commercial property management. Her areas of expertise include profitability, management and marketing strategy,
risk management, internal auditing, budgeting and implementation of information systems.

Over the last three decades, Jacqueline had overseen the property management operations of more than 800
multifamily properties and 2,500,000 square feet of retail space, as well as construction development, including more
than 150 staff and field employees. She is also a Court Appointed Receiver.

Jacqueline’s result-oriented management style has earned her a reputation for effectiveness, efficiency and creativity.
Her clients include: Ocwen, Bayview, Berkadia, Deutsche Bank, HSBC Bank, US Bank, Bank of America, Fannie
Mae, PNC Bank, Aegon, Trimont, Clll, City National Bank, City of North Las Vegas, Keybank, and City National Bank.

Recent
Achievements: - Removal of over 75 squatters — A saving of $1,500,000, not including legal fees ($2,000 per
eviction) and relocation fees ($18,000 per household).

- Collected over $1,700,729 in rental income and back rent.

- Corrected more than 9,502 code, health and safety violations and closed over 58 REAP cases
— A saving of $1,994,400.

- 62 lllegal units — A saving of $1,350,000 — We have been able to relocate families residing in
illegal units with substandard condition, without having to evict them or pay relocation fees.

- Completed over 166 evictions, thus stopping further deterioration of the properties, and
enhancing their marketability.

- REAP Recaptured Revenue— To-date, we have collected $250,510 in REAP revenue. These
funds would have remained with the City if not claimed on behalf of the ownership.

Notable
Assignments: -  Binford Lofts, Los Angeles — 37 lofts and 7,000 square feet of office.
- Park 2000, Las Vegas — 77,605 sf.
- 3600-3660 N. Rancho Road, Las Vegas — 32,000 sf.
- Pinnacle Apartments, Las Vegas — 60 units
- Buena Vista Apartments, Las Vegas — 280 units.
- Linda Vista Apartments, Phoenix — 96 units.
- San Joaquin Shopping Centre, San Joaquin — 12,000 sf
- Saratoga Palms, Las Vegas — 56 units
- Vulcan Self Storage, Lompoc — 373 units
- Sherwood Garden Apartments, Tucson - 199 units
- Highland Hotel, Bullhead City — 51 rooms
- Riverfront Resort/Colorado River Resort, Bullhead — 68 rooms
- 2417 Morton Avenue, Las Vegas — 217 unit
- Kimberly Woods Apartments, Tucson — 279 units
- Meadows Mobile Homes, Las Vegas — 64 spaces
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Nathan G. Kanute, Esq.
Nevada Bar No. 12413
David L. Edelblute, Esq.
Nevada Bar No. 14049
SNELL & WILMER L.L.P.
3883 Howard Hughes Parkway, Suite 1100
Las Vegas, NV 89169
Telephone: (702) 784-5200
Facsimile: (702) 784-5252
Email: nkanute@swlaw.com
dedelblute@swlaw.com

Attorneys for Plaintiff Federal National Mortgage Association

DISTRICT COURT
CLARK COUNTY, NEVADA

FEDERAL NATIONAL MORTGAGE

ASSOCIATION, Case No.
Plaintiff, Dept No.
VS. DECLARATION OF JAMES NOAKES

IN SUPPORT OF PLAINTIFF’S
WESTLAND LIBERTY VILLAGE, LLC, and APPLICATION FOR APPOINTMENT
WESTLAND VILLAGE SQUARE, LLC, OF RECEIVER

Defendants.

I, James Noakes, declare as follows:

1. I am a Senior Asset Manager for Federal National Mortgage Association
(“Plaintiff”). 1 make this affidavit in support of Plaintiff’s Application for Appointment of
Receiver.

2. All documents attached as exhibits to the Verified Complaint on file herein are
business records kept by Plaintiff in the ordinary course of its business, and which
contemporaneously and accurately record the agreements set forth therein.

3. As to the facts in this declaration, I know them to be true of my own knowledge or
have obtained knowledge of them from employees who | supervise or work with and from my
review of the business records of Plaintiff concerning the loan documents with Westland Village
Square, LLC (*Village Square LLC”) and Westland Liberty Village, LLC (“Liberty Village LLC”,

collectively with Village Square LLC, “Defendants”). If called upon to testify as to the matters set

4830-1246-0727
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forth in this declaration, | could and would competently testify thereto. As to those matters stated

in this declaration on information and belief, | believe them to be true.

4. I have reviewed the “Verified Complaint” and the exhibits attached thereto, and

affirm that, to the best of my knowledge, the contents of the “Verified Complaint” are true and

accurate and that the following exhibits attached thereto are true and correct copies of the loan

documents identified therein:

a.

4830-1246-0727

November 2, 2017 “Multifamily Loan and Security Agreement” (“Village
Square Loan Agreement”) executed by Shamrock Properties VII LLC
(“Shamrock VII17), as predecessor-in-interest to Westland Village Square,
LLC (*Village Square LLC”), and SunTrust Bank (“SunTrust”), as
predecessor-in-interest to Plaintiff, attached to the Verified Complaint at
Exhibit 1;

November 2, 2017 “Multifamily Note” (“Village Square Note”) executed by
Shamrock V11, attached to the Verified Complaint at Exhibit 2

November 2, 2017 “Multifamily Deed of Trust, Assignment of Leases and
Rents, Security Agreement and Fixture Filing” (“Village Square Deed of
Trust”) executed by Shamrock VII and recorded with the Clark County
Recorder, attached to the Verified Complaint at Exhibit 3;

November 2, 2017 “Assignment of Security Instruments” from SunTrust to
Plaintiff, recorded with the Clark County Recorder, attached to the Verified
Complaint at Exhibit 4;

August 29, 2018 “Assumption and Release Agreement” (“Village Square
Assumption”) executed by Shamrock VII, as transferor, and Ellen Weinstein
(“Weinstein™), as original guarantor, and Village Square LLC, as transferee,
and Alevy Descendants Trust Number 1 (“Alevy Trust”), attached to the
Verified Complaint at Exhibit 5;

November 2, 2017 “Multifamily Loan and Security Agreement” (“Liberty
Village Loan Agreement”) executed by Shamrock Properties VI LLC

-2-
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(“Shamrock VI7), as predecessor-in-interest to Westland Liberty Village,
LLC (“Liberty Village LLC”), and SunTrust, as predecessor-in-interest to
Plaintiff, attached to the Verified Complaint at Exhibit 6;

November 2, 2017 “Multifamily Note” (“Liberty Village Note™) executed
by Shamrock VI, attached to the Verified Complaint at Exhibit 7;
November 2, 2017 “Multifamily Deed of Trust, Assignment of Leases and
Rents, Security Agreement and Fixture Filing” (“Liberty Village Deed of
Trust”) executed by Shamrock VI and recorded with the Clark County
Recorder, attached to the Verified Complaint at Exhibit 8;

November 2, 2017 “Assignment of Security Instruments” from SunTrust to
Plaintiff, recorded with the Clark County Recorder, attached to the Verified
Complaint at Exhibit 9;

August 29, 2018 “Assumption and Release Agreement” (“Liberty Village
Assumption”) executed by Shamrock VI, as transferor, and Weinstein, as
original guarantor, and Village Square LLC, as transferee, and Alevy
Descendants Trust Number 1 (“Alevy Trust”), attached to the Verified
Complaint at Exhibit 10;

The September 2019 Property Condition Assessments of the Village Square
Property and Liberty Village Property, as defined in the Verified Complaint,
from f3 Incorporated, attached to the Verified Complaint at Exhibit 11;
October 19, 2019 Notice of Demand to Defendants, attached to the Verified
Complaint at Exhibit 12;

December 17, 2019 Notice of Default and Acceleration of Note to
Defendants, attached to the Verified Complaint at Exhibit 13;

December 17, 2019 Demand and Notice Pursuant to Nevada Revised
Statutes (“NRS”) 107A.270 to Defendants, attached to the Verified
Complaint at Exhibit 14;
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0. Recorded “Notice of Default and Election to Sell Under Deed of Trust” for
the Liberty Village Property, attached to the Verified Complaint at Exhibit
15; and

p. Recorded “Notice of Default and Election to Sell Under Deed of Trust” for
the Village Square Property, attached to the Verified Complaint at Exhibit
16.

5. Defendants are in breach of the terms of the Village Square Loan Documents and
the Liberty Village Loan Documents for, among other things, failing to comply with Plaintiff’s
request to increase the Replacement Reserve Account in accordance with Section 13.02(a)(4) of
the Liberty Village Loan Agreement and Village Square Loan Agreement, and, as a result,
Defendants are in default under the loan documents.

6. Defendants obligations under the loan documents have been accelerated, and the
entire balance is presently due and owing. Defendants have not paid the obligations under the loan
documents.

7. Prior to the filing of the Verified Complaint, Plaintiff filed a “Notice of Default and
Election to Sell Under Deed of Trust” in the Clark County Recorder’s Office for each of the Liberty
Village Property and Village Square Property.

8. Upon information and belief, Defendants have entered into one or more leases on
the Village Square Property and Liberty Village Property. Defendants rights to collect the rents on
the Village Square Property and Liberty Village Property have terminated. On information and
belief, Defendants have not turned over the rents to Plaintiff. If any rents due under such lease are
not collected and turned over to Plaintiff or other lease obligations not enforced, then Plaintiff may
lose income from the Village Square Property and Liberty Village Property and otherwise have its
collateral threatened. Presently, Plaintiff has no controls in place to assure how rents from the
Property are being collected and used.

9. Unless a receiver is appointed, | believe Plaintiff may be deprived of the rents that
are securing, in part, the deeds of trust, and that Plaintiff otherwise may be deprived of a substantial

part of the security provided for in the loan documents.

4830-1246-0727 -4 -
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10. | also believe that a receiver is necessary to address the deficiencies with the Village
Square Property and Liberty Village Property identified in the Property Condition Assessments to
avoid further harm to the Village Square Property and Liberty Village Property and to avoid
deprivation of a substantial part of the security for the Village Square Loan Documents and Liberty
Village Loan Documents.

11. I have otherwise reviewed the foregoing Application for Appointment of Receiver,
know the contents thereof, and affirm that, to the best of my knowledge, its factual statements are
true and accurate.

I declare under penalty of perjury under the laws of the State of Nevada that the foregoing
is true and correct.

Executed this 3rd day of August 2020 at Collin County, Texas.

9&%@% Npakea

4830-1246-0727 5.
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Nathan G. Kanute, Esq.
Nevada Bar No. 12413
David L. Edelblute, Esq.
Nevada Bar No. 14049
SNELL & WILMER L.L.P.
3883 Howard Hughes Parkway, Suite 1100
Las Vegas, NV 89169
Telephone: (702) 784-5200
Facsimile: (702) 784-5252
Email: nkanute(@swlaw.com
dedelblute@swlaw.com

Attorneys for Plaintiff Federal National Mortgage Association

DISTRICT COURT
CLARK COUNTY, NEVADA
FEDERAL NATIONAL MORTGAGE
ASSOCIATION, Case No.
Plaintiff, Dept No.
Vvs. DECLARATION OF JOE GREENHAW,

JR. IN SUPPORT OF PLAINTIFF’S
WESTLAND LIBERTY VILLAGE, LLC, APPLICATION FOR APPOINTMENT
WESTLAND VILLAGE SQUARE, LLC, OF RECEIVER

Defendants.

I, Joe E. Greenhaw, Jr, declare as follows:

i I'am a Senior Vice President of Grandbridge Real Estate Capital, LLC (“GREC™),
formerly Truist Agency, a division of Truist Bank. Truist Bank was formed through the merger
of SunTrust Bank and Branch Banking and Trust Company. GREC is the servicer (“Servicer”)
for Federal National Mortgage Association (“Plaintiff”) on the loans which are the subject of this
lawsuit. On behalf of the Servicer, [ am familiar with the “Village Square Loan Documents” and
“Liberty Village Loan Documents” identified in and attached to the Verified Complaint on file in
this matter, the amounts due and owing under the Liberty Village Loan Documents and Village
Square Loan Documents, and other facts relating to the property which secures Plaintiff’s loans.
I make this affidavit in support of Plaintiff’s Application for Appointment of Receiver.

2. Westland Liberty Village, LLC and Westland Village Square, LLC (collectively,

“Defendants”) are presently in default under the Loan Documents for, among other things,

4812-0071-8007
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failing to comply with SunTrust’s October 19, 2019 demand, on behalf of Plaintiff, for
Defendants to deposit additional funds into the Repair Escrow Account pursuant to Section
13.02(a)(4) of the Liberty Village Loan Agreement and Village Square Loan Agreement.

3. On information and belief, the amounts due to Plaintiff under the Liberty Village
Loan Documents and the Village Square Loan Documents have been accelerated and are
currently due and payable in full.

4. Pursuant to the terms of the Liberty Village Loan Documents, approximately
$29,000,000.00 in unpaid principal is due and owing to Plaintiff, and additional fees, costs,
interest, and other damages continue to accrue under the terms of the Liberty Village Loan
Documents.

5, Pursuant to the terms of the Village Square Loan Documents, approximately
$9.366,000.00 in unpaid principal is due and owing to Plaintiff, and additional fees, costs,
interest, and other damages continue to accrue under the terms of the Village Square Loan
Documents.

6. On information and belief, Defendants have entered into one or more leases on
the Liberty Village Property and the Village Square Property, as defined in the Verified
Complaint, and continue to receive rents on those leases.

I declare under penalty of perjury under the laws of the State of Nevada that the
foregoing is true and cirrect.

Executed this/{_  day of August 2020 at’QTant County, Texas.

Joe E. Greenhaw, Jr.

4812-0071-8007
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Nathan G. Kanute, Esq.
Nevada Bar No. 12413
David L. Edelblute, Esq.
Nevada Bar No. 14049
SNELL & WILMER L.L.P.
3883 Howard Hughes Parkway, Suite 1100
Las Vegas, NV 89169
Telephone: (702) 784-5200
Facsimile: (702) 784-5252
Email: nkanute@swlaw.com
dedelblute@swlaw.com

Attorneys for Plaintiff Federal National Mortgage Association

DISTRICT COURT
CLARK COUNTY, NEVADA

FEDERAL NATIONAL MORTGAGE

ASSOCIATION, Case No.
Plaintiff, Dept No.
VS. ORDER APPOINTING RECEIVER

WESTLAND LIBERTY VILLAGE, LLC,
WESTLAND VILLAGE SQUARE, LLC,

Defendants.

Pursuant to the Application for Appointment of Receiver (“Motion”), Declaration of James
Noakes in Support of Plaintiff’s Application for Appointment of Receiver (“Fannie Mae
Declaration”), Declaration of Servicer in Support of Plaintiff’s Application for Appointment of
Receiver (“Servicer Declaration”), the Verified Complaint (“Complaint”) of Plaintiff Federal
National Mortgage Association (“Plaintiff” or “Fannie Mae”), the Court having reviewed the
pleadings and papers on file herein, including any filed by Defendants Westland Liberty Village,
LLC (“Liberty Village LLC”), Westland Village Square, LLC (“Village Square LLC”, collectively
“Defendants”) and having heard the arguments presented by the parties at any hearing scheduled
for this matter, and good cause appearing therefore:

IT ISHEREBY ORDERED, ADJUDGED AND DECREED that:

1. APPOINTMENT OF RECEIVER: The Madison Real Estate Group LLC, a

Nevada limited-liability company, acting by and through Jacqueline Kimaz (“Receiver”) is hereby

4822-0453-3175
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appointed as receiver in this action, such appointment shall be effective upon the filing of this
Order along with the filing by the Receiver of the Oath and Bond, as set forth below.

2. POSSESSION OF RECEIVER: The Receiver shall have and take possession
of all the real and personal, tangible and intangible property (including, without limitation, all land,
buildings and structures, leases, rents, fixtures and movable personal property) more specifically
defined as the “Village Square Property” and “Liberty Village Property” in the Verified
Complaint. The Village Square Property and Liberty Village Property are referred to collectively
herein as the “Property.” The Property includes, without limitation, the interests of Plaintiff in any
“Leases” and “Rents” and all other “Mortgaged Property” as identified in each “Multifamily Deed
of Trust, Assignment of Leases and Rents, Security Agreement and Fixture Filing” (the “Deeds of
Trust”) attached as Exhibits 3 and 8 to the Verified Complaint on file herein. Included within the
Property is those certain apartment complex commonly known as “Village Square Apartments”
and “Liberty Village Apartments” located in Las Vegas, NV and on the land more particularly
described in the legal description attached as “Exhibit A” to each of the Deeds of Trust.

3. RECEIVER’S OATH AND BOND. Before performing her duties, the Receiver
shall execute an Oath of Receiver. Within three days of this appointment, the Receiver shall also
post a bond from an insurer in the sum of $ , conditioned upon the faithful performance
of the Receiver’s duties. The Receiver’s Bond and the Oath of the Receiver may be filed by
electronic transmission and this Order shall become effective upon the Court’s receipt of such
electronic transmission provided, however, that the Receiver replace the facsimiles with originals
within seven days of filing. The cost of the Receiver’s Bond shall be an expense of the receivership
estate. Pursuant to NRS 32.275(3), the Receiver is authorized to act before posting the Receiver’s
Bond.

4. NRS 32.305 INJUNCTION. Pursuant to NRS 32.305, the entry of this Order
operates as a stay, applicable to all persons, of an act, action or proceeding: (a) to obtain possession
of, exercise control over or enforce a judgment against the Property; and (b) to enforce a lien
against the Property to the extent the lien secured a claim against the owner which arose before

entry of this Order; provided, however, that this does not prohibit Plaintiff from proceeding to

4822-0453-3175 2.
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foreclose or otherwise enforce its Deeds of Trust against the Property.

S.

DUTIES, RIGHTS, AND POWERS OF RECEIVER: The  Receiver s

hereby granted the following duties, rights, and powers:

4822-0453-3175

a.

b.

To enter on and take possession of the Property;

To give notice of the appointment of the Receiver to all known creditors of the
Defendants in the manner described in NRS 32.335 (the “Receivership
Notice”). The Receivership Notice must advise creditors of their right to file
creditors’ claims within ninety (90) days following the date of the
Receivership Notice.  The Receiver is excused from publishing the
Receivership Notice pursuant to NRS 32.335(1)(b);

Pursuant to NRS 32.295(3)(c), to immediately record a copy of this Order in
the Office of the Recorder of Records for Clark County, Nevada and in any
other jurisdiction where any portion of the Property is located;

To care for, preserve, and maintain the Property pending this Court’s
determination of any issues relating to the ownership or title to such Property
and for the duration of this receivership;

To incur all expenses necessary for the care, preservation, maintenance of the
Property;

To lease the Property, or portions thereof;

To, with the consent of Plaintiff and pursuant to NRS 32.295(c) and 32.315(2),
to market the Property for sale and pursue a private sale, and incur the
reasonable expenses related thereto; provided, however, the closing of any sale
of the Property requires prior Court approval,

To employ or terminate the employment of any Nevada licensed person or
firm to perform maintenance and repairs on the improvements and buildings
on or with respect to the Property and to manage such work with respect to the

Property;
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To operate, manage, control and conduct the Property and its business and
incur the expenses necessary in such operation, management, control, and
conduct in the ordinary and usual course of business, and do all things and
incur the risks and obligations ordinarily incurred by owners, managers, and
operators of similar properties, and no such risks or obligations so incurred
shall be the personal risk or obligation of Receiver, but shall be a risk or
obligation of the receivership estate;

To notify all local, state and federal governmental agencies, all vendors and
suppliers, and any and all others who provide goods or services to the Property
of his or her appointment as Receiver. No utility may terminate service to the
Property as a result of non-payment of pre-receivership obligations without
prior order of this Court. No insurance company may cancel its existing
current-paid policy as a result of the appointment of the Receiver, without prior
order of this Court;

To either open new utility accounts or continue existing utility accounts for
the Property at the Receiver’s discretion in the name of the Receiver or the
name of Plaintiff. In the event the Receiver continues existing utility accounts,
the Receiver shall be entitled to maintain such accounts without providing any
new deposit. In the event the Receiver opens new utility account, he shall be
entitled to do so without paying any new deposit;

To maintain adequate insurance over the Property to the same extent and in
the same manner as it has heretofore been insured (including maintaining any
current policies on the Property), or as in the judgment of Receiver may seem
fit and proper, and to cause all presently existing policies to be amended by
adding Receiver and the receivership estate as an additional insured within ten
(10) days of the entry of this Order. If there is inadequate insurance or
insufficient funds in the receivership estate to procure adequate insurance,

Receiver is directed to immediately petition this Court for instructions. During
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the period in which the Property is uninsured or underinsured, Receiver shall
not be personally responsible for any claims arising therefore;

To pay all necessary insurance premiums for such insurance and all taxes and
assessments levied on the Property during the receivership;

Subject to Plaintiff’s rights under the Deeds of Trust, as to any insurance
claims, to make proof of loss, intervene in, or assert a claim, to adjust and
compromise any insurance claims, to collect, and to receive any insurance
proceeds;

To demand, collect and receive all rents derived from the Property, or any part
thereof, including all proceeds in the possession of the Defendants or other
third parties which are or were derived from the rents generated by the
Property;

To bring and prosecute all proper actions for the (i) collection of rents derived
from the Property, (ii) removal from the Property of persons not entitled to
entry thereon, (iii) protection of the Property, (iv) damage caused to the
Property; and (v) recovery of possession of the Property;

Any security or other deposits which tenants have paid to Defendants or their
agents and which are not paid to the Receiver, and over which the Receiver
has no control, shall be obligations of the Defendants and may not be rendered
by the Receiver without further order of the Court. Any other security or other
deposits which the tenants or other third parties have paid or may pay to the
Receiver, if otherwise refundable under the terms of their leases or agreements
with the Receiver, shall be expenses of the subject property and refunded by
the Receiver in accordance with the leases or agreements;

To hire, employ, retain, and/or terminate attorneys, certified public
accountants, investigators, security guards, consultants, property management
companies, brokers, construction management companies, brokers, appraisers,

title companies, licensed construction control companies, and any other
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personnel or employees which the Receiver deems necessary to assist her in
the discharge of her duties;

To retain environmental specialists to perform environmental inspections and
assessments of the Property if deemed necessary and, if deemed necessary and
advisable in the discretion of the Receiver, to remediate the Property or remove
any dispose of contaminates, if any, affecting the Property;

To, pursuant to NRS 32.320, utilize her discretion to continue in effect or reject
any contracts presently existing and not in default relating to the Property. In
exercising such discretion, the Receiver does not have an obligation to pay
prior liabilities of Defendants to third parties or to continue any contract which
the Receiver determines is not in the best interest of the Property;

To utilize her discretion to enter into, exercise the powers, rights and remedies
of the Defendants, and/or modify any and all contracts, agreements, or
instruments affecting any part or all of the Property, including, without
limitation, leases, property management agreements, property owner
association agreements, or common area association agreements. In addition,
the Receiver shall have the authority to immediately terminate any existing
contract, agreement, or instrument which is not, in Receiver’s sole discretion,
deemed commercially reasonable or beneficial to the Property. The Receiver
shall not be bound by any contract between any Defendant and any third party
that the Receiver does not expressly assume in writing;

To make any repairs to the Property that the Receiver, in her discretion deems
necessary or appropriate;

To pay and discharge out of the funds coming into her possession all the
expenses of the receivership and the costs and expenses of operation and
maintenance of the Property, including all Receiver’s and related fees and
expenses as well as taxes, governmental assessments, and other charges

lawfully imposed upon the Property;
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aa.

bb.

CC.

To have the power to advance funds to keep current any liens, if any, taxes and
assessments encumbering the Property which are senior to any lien arising
under the Deeds of Trust;

To expend funds to purchase merchandise, construction and other materials,
supplies and services as the Receiver deems necessary and advisable to assist
her in performing her duties hereunder and to pay therefore the ordinary and
usual rates and prices out of the funds that may come into the possession of
the Receiver;

To apply, obtain and pay any reasonable fees for any lawful license, permit or
other governmental approval relating to the Property or the operation thereof;
confirm the existence of and, to the extent permitted by law, exercise the
privileges of any existing license or permit or the operation thereof, and do all
things necessary to protect and maintain such licenses, permits and approvals;
To open and utilize bank accounts for receivership funds. Defendants shall
provide to the Receiver their taxpayer identification number. As to any
existing accounts relating to the Property, the Receiver shall be entitled to
manage and modify such accounts, including, without limitation, the ability to
change existing signature cards to identify the Receiver as the authorized party
for such accounts, limit the use of such accounts by others, and/or to close such
accounts as the Receiver deems appropriate. The Receiver shall manage any
accounts to avoid overdrawn checks;

To present for payment any checks, money orders or other forms of payment
made payable to the Defendants which constitute rents of the Property, endorse
same and collect the proceeds thereof, such proceeds to be used and
maintained as elsewhere provided herein;

After expending the necessary funds to operate the Property and pay all
reasonable and necessary costs and expenses associated with such operation,

the Receiver shall maintain any remaining funds for distribution to Plaintiff,
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6.

dd.

ee.

ff.

99.

hh.

and, upon request of Plaintiff, may distribute to Plaintiff during the
receivership any excess funds which Receiver, in his or her discretion,
determines are not necessary for the receivership. The Receiver shall identify
any interim distributions made to Plaintiff in its monthly report submitted to
the Court;

Pursuant to NRS 32.325, any lawsuit or claims filed against the Receiver or
the Property in the receivership estate shall be resolved by this Court. The
Receiver shall be entitled to file an appropriate pleading or motion in any other
action to effectuate the consolidation or transfer of such other matters into this
case;

To have the status of a lien creditor pursuant to NRS 32.280;

Pursuant to Commodities Futures Trading Commission v. Weintraub, 471 U.S.
343 (1985), and United States v. Plache, 913 F.2d 1375, 1381 (9th Cir. 1990)
(holding a receiver may waive the attorney-client privilege), to waive the
attorney-client privilege and other privileges held by Defendants;

To generally do such other things as may be necessary or incidental to the
foregoing specific powers, directions and general authorities and take actions
relating to the Property beyond the scope contemplated by the provisions set
forth above, provided the Receiver obtains prior court approval for any actions
beyond the scope contemplated herein; and

Nothing provided for herein shall entitle the Receiver to have ex parte

communications with the Court.

DUTIES OF DEFENDANT: Defendants, including without limitation,

Defendants’ agents, affiliates, representatives, officers, managers, directors, shareholders,

members, partners, trustees and other persons exercising or having control over the affairs of the

Defendants shall, pursuant to NRS 32.300:

4822-0453-3175

a.

Assist and cooperate with the Receiver in the administration of the

receivership and the discharge of the Receiver’s duties;
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7.

limitation,

Preserve and turn over to the Receiver all receivership property in their
possession, custody or control as specified in Section 2;

Identify all records and other information relating to the receivership property,
including a password, authorization or other information needed to obtain or
maintain access to or control of the receivership property, and make available
to the receiver the records and information in their possession, custody or
control;

On subpoena, submit to examination under oath by the receiver concerning the
acts, conduct, property, liabilities and financial condition of the owner or any
matter relating to the Property or the receivership; and

Perform any other duty imposed by this Order, any other order issued by the

Court or any law of this State.

NON-INTERFERENCE WITH RECEIVER: Defendants, including, without

Defendants’ agents, affiliates, representatives, officers, managers, directors,

shareholders, members, partners, trustees and other persons exercising or having control over the

affairs of the Defendants, are enjoined from the following:

4822-0453-3175

a.

Interfering with the Receiver, directly or indirectly, in the management and
operation of the Property;

Interfering with the Receiver, directly or indirectly, in the collection of rents
derived from the Property;

Collecting or attempting to collect the rents derived from the Property;
Extending, dispersing, transferring, assigning, selling, conveying, devising,
pledging, mortgaging, creating a security interest in or disposing of the whole or
any part of the Property (including the rents thereof) without the prior written
consent of the Receiver,

Terminating any existing insurance policies relating to the Property;
Negotiating any modifications to any liens against the Property;

Selling or attempting to purchase, sell or negotiate the sale of any liens against

-9-
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the Property; and
Doing any act which will, or which will tend to, impair, defeat, divert, prevent
or prejudice the preservation of the Property (including the leases and rents

thereof) or the interest of Plaintiff in the Property and in said leases and rents.

8. TURNOVER: Defendants and their partners, agents, affiliates, representatives,

officers, managers, directors, shareholders, members, partners, trustees, property managers,

architects, contractors, subcontractors, and employees, and all other persons with actual or

constructive knowledge of this Order and its agents and employees shall use commercially

reasonable efforts to do the following:

a.

4822-0453-3175

Turn over to the Receiver the possession of the Property, including all keys to
all locks on the Property, and the records, books of account, ledgers and all
business records for the Property (including, without limitation, construction
contracts and subcontracts, the plans, specifications and drawings relating to or
pertaining to any part or all of the Property), wherever located in and whatever
mode maintained (including, without limitation, information contained on
computers and any and all passwords to any software, if any, relating thereto as
well as all banking records, statements and canceled checks);

Turn over to the Receiver all documents which constitute or pertain to all
licenses, permits or governmental approvals relating to the Property;

Turn over to the Receiver all documents which constitute or pertain to insurance
policies, whether currently in effect or lapsed which relate to the Property;
Turn over to the Receiver all contracts, leases and subleases, royalty agreements,
licenses, assignments or other agreements of any kind whatsoever, whether
currently in effect or lapsed, which relate to any interest in the Property;

Turn over to the Receiver all documents pertaining to past, present or future
construction of any type with respect to all or any part of the Property;

Turn over to the Receiver all documents of any kind pertaining to any and all

toxic chemicals or hazardous material, if any, ever brought, used and/or
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9.

remaining upon the Property, including, without limitation, all reports, surveys,

inspections, checklists, proposals, orders, citations, fines, warnings and notices;

. Turn over to the Receiver all rents derived from the Property (including, without

limitation, all security deposits, advances, prepaid rents, storage fees, and

parking fees) wherever and whatsoever mode maintained;

. Turn over to the Receiver all mail relating to the Property. The Receiver is

further authorized and empowered to take any and all steps necessary to receive,
collect and review all mail addressed to Defendants including, but not limited
to, mail addressed to any post office boxes held in the name of Defendants, and
the Receiver is authorized to instruct the U.S. Postmaster to reroute, hold, and
or release said mail to said Receiver. Mail reviewed by the Receiver in the
performance of his or her duties will promptly be forwarded to Defendants after
review by the Receiver; and

Use commercially reasonable efforts to effectuate the turnover of the Property

to the Receiver.

CLAIM PROCEEDINGS. Pursuant to NRS 32.335, creditors and claimants

holding claims against Defendant that arose prior to the entry of this Order shall file submit their

claims to the Court and the Receiver in writing and upon oath within ninety (90) days after the

date of the Receivership Notice required under Section 5(b) of this Order. Creditors and claimants

failing to do so within ninety (90) days from the date of the Receivership Notice shall by the

discretion of the court be barred from participating in the distribution of the assets of the company.

The procedures for all claims submitted to the Receiver shall be governed by NRS 32.335.

10.

4822-0453-3175

RECEIVERSHIP REPORTS.

a. The Receiver shall prepare, as soon as practicable but not more than thirty (30)

days after the entry of this order, an initial receivership report (the “Initial
Report”) describing all the: (1) real property in the receivership estate; (2)
personal property in the receivership estate: (3) all cash accounts and other liquid

assets of the receivership estate; (4) all known claims secured by the Property,

-11 -
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such as consensual deeds of trust and tax liens, the identity of the creditors
holding those secured claims and the amount of those claims; (5) if applicable,
the identity of any real estate broker engaged by the Receiver to market the
Property; (6) if applicable, the terms upon which the real estate broker will be
engaged; and (7) any other matter the Receiver believes is relevant to the
performance of her duties under this Order.

Pursuant to NRS 32.330, the Receiver shall prepare interim monthly reports (the

“Interim Reports”), by no later than five (5) business days after the end of each

month, so long as the Property shall remain in her possession or care, a report
setting forth: (1) the activities of the Receiver since the filing of the last
receiver’s report, including a summary of Receiver’s efforts to market and sell
the Property, if any; (2) all receipts, disbursements, and cash flow; (3) changes
in the assets in her charge; (4) claims against the assets in her charge; (5) the
fees and expenses of the Receiver, including payment of any professional fees
incurred by the Receiver, along with the request for payment; and (6) other
relevant operational issues that have occurred during the preceding calendar
quarter.

Upon completion of the Receiver’s duties under this Order, the Receiver shall
also prepare a Final Report (the “Final Report”) in compliance with NRS 32.350
which sets forth: (1) a description of the activities of the Receiver in the conduct
of the Receivership; (2) A list of the receivership property at the commencement
of the receivership and any receivership property received during the
receivership; (3) a list of disbursements, including payments to professionals
engaged by the receiver; (4) a list of dispositions of the receivership property;
(5) a list of distributions make or proposed to be made from the receivership for
creditor claims; (6) if not filed separately, a request for approval of the payment
of fees and expenses of the Receiver, including payment of any professional fees

incurred by the Receiver; and (7) any other information the Court may later
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11.

require. The Receiver shall mail a copy of the monthly reports and the Final
Report to the attorneys of record for the parties, for any party not represented by
any attorney to the address set forth in the notice provision contained in the
Deeds of Trust, and to any other interested parties who make a written request
to the Receiver for such reports. The Final Report shall be filed with the Court,
served on the parties, and served on any other interested party who makes a

written request for the Final Report to the Receiver.

RECEIVER COMPENSATION AND FUNDING FOR THE RECEIVERSHIP:

The Receiver shall be compensated, and the receivership shall be entitled to funding as follows:

4822-0453-3175

a.

The Receiver shall charge the rates and/or fees: (1) a one-time “Setup Fee” of
$8,000.00; plus (2) a “Monthly Property Management Fee” of the greater of
(i) 3.5% of monthly revenues or (ii) $15/unit. The Receiver, her management
company, her consultants, agents, employees, legal counsel, and professionals
shall be paid on a monthly basis. To be paid on a monthly basis, the Receiver
must file the Interim Reports with the Court and serve a copy on all parties
each month for the time and expenses incurred in the preceding calendar
month. If no objection thereto is filed and served on or within ten (10) days
following service thereof, such fees and expenses set out in the Interim Reports
may be paid. If an objection is timely filed and served, such fees set out in the
Interim Reports shall not be paid absent further order of the Court. In the event
objections are timely made to fees and expenses, those specific fees and
expenses objected to will be paid within ten (10) days of an agreement among
the parties or the entry of an order by this Court adjudicating the matter. In
the event there are any additional fees, expenses, or claims for compensation
claimed by the Receiver which are not set forth herein, then the Receiver shall
request approval for such amounts by filing a motion with this Court;

At Plaintiff’s request or upon order of the Court, the Receiver shall prepare

and deliver to Plaintiff a comprehensive monthly budget (the “Budget”)

-13-
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1 providing for all fees and costs expected to be incurred by the Receiver in the
2 performance of her duties prescribed herein, as well as income expected to be
3 generated from operation of the Property. The Receiver shall revise the budget
4 from time to time or upon request from Plaintiff. The Receiver shall
5 immediately inform Plaintiff if monthly fees and costs are expected to exceed
6 the budgeted amount, or if income from operations will be insufficient to
7 compensate the Receiver for fees and costs incurred,;
8 c.  Notwithstanding anything in this Order to the contrary, the Receiver shall not
9 expend or disburse more than $10,000.00 of the monthly amount set forth in
10 the Budget without obtaining prior written approval of Plaintiff and filing a
11 notice of additional expenditure with this Court, to be served on all parties. If
12 Defendants do not file an objection to the additional expenditure within five
13 (5) business days of service of the notice of additional expenditure, then the
é 3 14 Receiver may expend the additional funds. Provided, however, that if the
%;Z 15 additional expenditure is required on an emergency basis, and the process
;M 16 outlined in this section cannot be reasonably followed without endangering the
17 lives or safety of persons on the Property, then the Receiver may expend or
18 disburse more than $10,000.00 without following the process outlined herein;
19 and
20 d Prior to the termination of the receivership, the Receiver shall file her Final
21 Report. If an objection is timely filed and served, such fees and costs that the
22 Receiver has requested approval of in the Final Report shall not be paid absent
23 further order of the Court. In the event objections are timely made to such fees
24 and expenses, those specific fees and expenses objected to will be paid within
25 ten (10) days of an agreement among the parties or the entry of an order by
26 this Court adjudicating the matter.
27 12. RECEIVERSHIP CERTIFICATES. To the extent that the net rents or other monies
28 || derived from the Property are insufficient to satisfy the costs and expenses of the receivership, the
4822-0453-3175 -14 -
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Receiver shall have the right to request and borrow such additional funds from Plaintiff as may be
necessary to satisfy such costs and expenses in accordance with the terms of the Deeds of Trust.
The decision to lend additional monies for the costs and expenses of the Receivership shall be
within the sole discretion of Plaintiff. If in its sole discretion, Plaintiff lends additional monies to
the receivership estate, such loans shall be deemed secured advances to be added to Plaintiff’s loan
and secured by the Deeds of Trust. The Deeds of Trust encumbering the Property shall retain their
lien priority as to the entire loans, including said advances, notwithstanding the fact that said
advances shall increase the outstanding indebtedness of Plaintiff’s loan. The Receiver is further
authorized to issue and execute such documents as may be necessary to evidence the obligation to
repay the advances, including but not limited to, the issuance of a receiver’s “Certificates of
Indebtedness” or “Receivership Certificates” evidencing the obligation of the receivership estate
(and not the Receiver individually) to repay such sums. The principal sum of each such certificate
or document, together with reasonable interest thereon, shall be payable out of the next available
funds which constitute rents. In the event any funds advanced to the Receiver by the Plaintiff
remain at the termination of the receivership, such funds shall be returned to Plaintiff.

13. DEFENSES AND IMMUNITIES OF RECEIVER. The Receiver is entitled to all
defenses and immunities provided by the law of this State other than NRS 32.100 to 32.370,
inclusive, for an act or omission within the scope of the Receiver’s appointment. The Receiver
may be sued personally for an act or omission in administering receivership property only with
approval of this Court.

14. DISCHARGE OF RECEIVER AND DISMISSAL OF CASE:  Without further
order of this Court, upon the occurrence of any of the following events, the Receiver shall
relinquish possession and control of the Property to the appropriate person or entity: (a) upon
written notice from Plaintiff that Defendants have cured the defaults existing under Plaintiff’s loan
documents; (b) reinstatement of the loans secured by the Deeds of Trust as evidenced by written
proof of payment from Plaintiff; (c) the completion of the valid trustee’s sale of the Property by
Plaintiff or any assignee as evidenced by a recorded trustee’s sale deed; (d) the completion of a

sale of the Property by the Receiver pursuant to an order of this Court; or (€) the acquisition of the
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Property by Plaintiff or any assignee as evidenced by a written deed in lieu of foreclosure. Upon
relinquishment or possession and control of the Property, the Receiver shall be relieved of any
further duties, liabilities and responsibilities relating to the Property set forth in this Order. As
soon as practicable after the Receiver relinquishes possession and control of the Property, the
Receiver shall serve on all parties, their successors in interest as applicable, or any other party
entitled to notice and file with this Court the Receiver’s Final Report and Final Statement of
Account relating to the receivership. Upon the Court’s review of the Final Report and Final
Statement of Account and any objections thereto, the Court shall enter an appropriate order which
closes out the receivership and dismisses this receivership action. Nothing contained herein shall
prevent application of NRS 32.345 in appropriate circumstances.

15. BANKRUPTCY. If Defendants, or either of them, files a bankruptcy case during
the receivership, Plaintiff shall give notice of the bankruptcy case to the Court, to all parties, and
to the Receiver. If the Receiver receives notice that the bankruptcy has been filed and part of the
bankruptcy estate includes property that is the subject of this Order, the Receiver shall have the
following duties:

a. The Receiver shall immediately contact the party who obtained the appointment
of the Receiver and determine whether that party intends to move in the
bankruptcy court for an order for (1) relief from the automatic stay, and/or (2)
relief from the Receiver’s obligation to turn over the Property (11 U.S.C. § 543).
If the party has no intention to make such a motion, the Receiver shall
immediately turn over the property to the appropriate entity — either to the trustee
in bankruptcy if one has been appointed or, if not, to the debtor in possession —
and otherwise comply with 11 U.S.C. § 543.

b. Unless otherwise ordered by the Bankruptcy Court, remain in possession
pending resolution. If the party who obtained the receivership intends to seek
relief immediately from both the automatic stay and the Receiver’s obligation to
turn over the Property, the Receiver may remain in possession and preserve the

Property pending the ruling on those motions (11 U.S.C. § 543(a)). The
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Receiver’s authority to preserve the Property shall be limited as follows: (1) the
Receiver may continue to collect Rents and other income; (2) the Receiver may
make only those disbursements necessary to preserve and protect the Property;
(3) the Receiver shall not execute any new leases or other long-term contracts;
and; (4) the Receiver shall do nothing that would effect a material change in the
circumstances of the Property.

c. Turn over the Property, if no motion for relief is filed within thirty (30) court
days after notice of the Bankruptcy. If the party who obtained the receivership
fails to file a motion within thirty (30) court days after his or her receipt of notice
of the bankruptcy filing, the receiver shall immediately turn over the Property to
the appropriate entity (either to the trustee in bankruptcy if one has been
appointed or, if not, to the debtor in possession) and otherwise comply with 11
U.S.C. § 543.

d. Retain bankruptcy counsel. The Receiver may petition the court to retain legal
counsel to assist the receiver with issues arising out of the bankruptcy
proceedings that affect the receivership.

16. CONTACTING THE RECEIVER: Individuals or entities interested in the
Property, including, without limitation, tenants may contact the Receiver directly by and through
the following individual: Jacqueline Kimaz, c/o The Madison Real Estate Group, 16250 Ventura
Boulevard, Suite 265, Los Angeles, CA 91436; Telephone: 213-620-1010.

17. MOTIONS FOR INSTRUCTIONS. The Receiver, Plaintiff, or any other party
who maintains an interest in any property subject to this receivership, may at any time apply to
this court for any further or other instructions and powers necessary to enable the Receiver to
perform its duties properly and/or modify this order as to such property.

IT IS SO ORDERED.

Dated: , 2020

DISTRICT COURT JUDGE
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Respectfully submitted,
SNELL & WILMER L.L.P.

A E

Nathan G. Kanute, Esq.

David L. Edelblute, Esq.

3883 Howard Hughes Parkway, Suite 1100
Las Vegas, NV 89169

Telephone: (702) 784-5200

Facsimile: (702) 784-5252

Attorneys for Plaintiff Federal National Mortgage Association
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By:

SNELL & WILMER L.L.P.
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SCHEDULES & EXHIBITS

Schedules
S;chedule 1 Definitions Schedule (required) Form 6101.ARM
Schedule 2 Summary of Loan Terms (required) - Form 6102.ARM
Schedule 3 Interest Rate Type Provisions (required) Form 6103.ARM
Schedule 4 Prepayment Premium Schedule (required) Form 6104.11

S’chedule 5 Required Replacement Schedule (required)
Schedule 6 Required Repair Schedule (required)

Schedule 7 Exceptions to Representations and Warranties Schedule
(required)
Exhibits
Exhibit A Modifications to Multifamily Loan and Security
Agreement (Cross-Default and Cross-Collateralization:
Multi-Note) Form 6203
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MULTIFAMILY LOAN AND SECURITY AGREEMENT
(Non-Recourse)

This MULTIFAMILY LOAN AND SECURITY AGREEMENT (as amended, restated,
replaced supplemented, or otherwise modified from time to time, the “Loan Agreement”) is made
as of the Effective Date (as hereinafter defined) by and between SHAMROCK PROPERTIES
VII LLC, a Delaware limited liability company (“Borrower”), and SUNTRUST BANK, a
Georgia banking corporation (“Lender”).

RECITALS:

WHEREAS, Borrower desires to obtain the Mortgage Loan (as hereinafter defined) from
Lender to be secured by the Mortgaged Property (as hereinafter defined); and

WHEREAS, Lender is willing to make the Mortgage Loan on the terms and conditions
contained in this Loan Agreement and in the other Loan Documents (as hereinafier defined);

NOW, THEREFORE, in consideration of the making of the Mortgage Loan by Lender and
other good and valuable consideration, the receipt and adequacy of which are hereby conclusively
acknowledged, the parties hereby covenant, agree, represent, and warrant as follows:

AGREEMENTS:

ARTICLE 1 - DEFINITIONS; SUMMARY OF MORTGAGE
LOAN TERMS

Section 1.01. Defined Terms.

Capitalized terms not otherwise defined in the body of this Loan Agreement shall have the
meanings set forth in the Definitions Schedule attached as Schedule 1 to this Loan Agreement.

Section 1.02.  Schedules, Exhibits, and Attachments Incorporated.

The schedules, exhibits, and any other addenda or attachments are incorporated fully into
this Loan Agreement by this reference and each constitutes a substantive part of this Loan
Agreement.

ARTICLE 2 - GENERAL MORTGAGE LOAN TERMS
Section 2.01. Mortgage Loan Origination and Security.

(a) Making of Mortgage Loan.

Subject to the terms and conditions of this Loan Agreement and the other Loan Documents,
Lender hereby makes the Mortgage Loan to Borrower, and Borrower hereby accepts the Mortgage
Loan from Lender. Borrower covenants and agrees that it shall:
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(1)  pay the Indebtedness, including the Prepayment Premium, if any (whether
in connection with any voluntary prepayment or in connection with an acceleration by
Lender of the Indebtedness), in accordance with the terms of this Loan Agreement and the
other Loan Documents; and

(2)  perform, observe, and comply with this Loan Agreement and all other
provisions of the other Loan Documents. :

()  Security for Mortgage Loan.

The Mortgage Loan is made pursuant to this Loan Agreement, is evidenced by the Note,
and|is secured by the Security Instrument, this Loan Agreement, and the other Loan Documents
that|are expressly stated to be security for the Mortgage Loan.

(© Protective Advances.

As provided in the Security Instrument, Lender may take such actions or disburse such
funds as Lender reasonably deems necessary to perform the obligations of Borrower under this
Loan Agreement and the other Loan Documents and to protect Lender’s interest in the Mortgaged

Property

Sectlon 2.02. Payments on Mortgage Loan.

(a) Debt Service Payments.
€)) Short Month Interest.

If the date the Mortgage Loan proceeds are disbursed is any day other than the first
day of the month, interest for the period beginning on the disburseément date and ending on
and including the last day of the month in which the disbursement occurs shall be payable
by Borrower on the date the Mortgage Loan proceeds are disbursed. In the event that the
disbursement date is not the same as the Effective Date, then:

(A) the disbursement date and the Effective Date must be in the same
month, and

(B) the Effective Date shall not be the first day of the month.
2) Interest Accrual and Computation.

Except as provided in Section 2.02(a)(1), interest shall be paid in arrears. Interest
shall accrue as provided in the Schedule of Interest Rate Type Provisions and shall be
computed in accordance with the Interest Accrual Method. If the Interest Accrual Method
is “Actual/360,” Borrower acknowledges and agrees that the amount allocated to interest
for each month will vary depending on the actual number of calendar days during such

month.
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k)] Monthly Debt Service Payments.

Consecutive monthly debt service installments (comprised of either interest only or
principal and interest, depending on the Amortization Type), each in the amount of the
applicable Monthly Debt Service Payment, shall be due and payable on the First Payment
Date, and on each Payment Date thereafter until the Maturity Date, at which time all
Indebtedness shall be due. Any regularly scheduled Monthly Debt Service Payment that
is received by Lender before the applicable Payment Date shall be deemed to have been
received on such Payment Date solely for the purpose of calculating interest due. All
payments made by Borrower under this Loan Agreement shall be made without set-off,
counterclaim, or other defense.

(4)  Payment at Maturity.

The unpaid principal balance of the Mortgage Loan, any Accrued Interest thereon
and all other Indebtedness shall be due and payable on the Maturity Date.

(5)  Interest Rate Type.

See the Schedule of Interest Rate Type Provisions for additional provisions, if any,
specific to the Interest Rate Type.

(b) Capitalization of Accrued But Unpaid Interest.

Any accrued and unpaid interest on the Mortgage Loan remaining past due for thirty (30)
days or more may, at Lender’s election, be added to and become part of the unpaid principal

balance of the Mortgage Loan.

(©) Late Charges.

) If any Monthly Debt Service Payment due hereunder is not received by
Lender within ten (10) days (or fifteen (15) days for any Mortgaged Property located in
Miississippi or North Carolina to comply with applicable law) after the applicable Payment
Date, or any amount payable under this Loan Agreement (other than the payment due on
the Maturity Date for repayment of the Mortgage Loan in full) or any other Loan Document
is not received by Lender within ten (10) days (or fifteen (15) days for any Mortgaged
Property located in Mississippi or North Carolina to comply with applicable law) after the
date such amount is due, inclusive of the date on which such amount is due, Borrower shall
pay to Lender, immediately without demand by Lender, the Late Charge.

The Late Charge is payable in addition to, and not in lieu of, any interest payable at the
Default Rate pursuant to Section 2.02(d).

) Borrower acknowledges and agrees that:

(A) its failure to make timely payments will cause Lender to incur
additional expenses in servicing and processing the Mortgage Loan;
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(B) itisextremely difficult and impractical to determine those additional
expenses;

(C) Lender is entitled to be compensated for such additional expenses;
and

(D) the Late Charge represents a fair and reasonable estimate, taking
into account all circumstances existing on the date hereof, of the additional
expenses Lender will incur by reason of any such late payment.

(d)  Default Rate.
(1)  Default interest shall be paid as follows:

(A) If any amount due in respect of the Mortgage Loan (other than
amounts due on the Maturity Date) remains past due for thirty (30) days or more,
interest on such unpaid amount(s) shall accrue from the date payment is due at the
Default Rate and shall be payable upon demand by Lender.

(B) Ifany Indebtedness due is not paid in full on the Maturity Date, then
interest shall accrue at the Default Rate on all such unpaid amounts from the
Maturity Date until fully paid and shall be payable upon demand by Lender.

Absent a demand by Lender, any such amounts shall be payable by Borrower in the same
manner as provided for the payment of Monthly Debt Service Payments. To the extent
permitted by applicable law, interest shall also accrue at the Default Rate on any judgment
obtained by Lender against Borrower in connection with the Mortgage Loan. To the extent
Borrower or any other Person is vested with a right of redemption, interest shall continue
to accrue at the Default Rate during any redemption period unmtil such time as the
Mortgaged Property has been redeemed.

(2)  Borrower acknowledges and agrees that:

(A) its failure to make timely payments will cause Lender to incur
additional expenses in servicing and processing the Mortgage Loan; and

(B) in connection with any failure to timely pay all amounts due in
respect of the Mortgage Loan on the Maturity Date, or. during the time that any
amount due in respect of the Mortgage Loan is delinquent for more than thirty (30)
days:

(i) Lender’s risk of nonpayment of the Mortgage Loan will be
materially increased;

(ii) Lender’s ability to meet its other obligations and to take
advantage of other investment opportunities will be adversely impacted;
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(iii) Lender will incur additional costs and expenses arising from
its loss of the use of the amounts due;

(iv) it is extremely difficult and impractical to determine such
additional costs and expenses;

(v)  Lender is entitled to be compensated for such additional
risks, costs, and expenses; and

(vi)  the increase from the Interest Rate to the Default Rate
represents a fair and reasonable estimate of the additional risks, costs, and
expenses Lender will incur by reason of Borrower’s delinquent payment
and the additional compensation Lender is entitled to receive for the
increased risks of nonpayment associated with a delinquency on the
Mortgage Loan (taking into account all circumstances existing on the
Effective Date).

(e) Address for Payments.

All payments due pursuant to the Loan Documents shall be payable at Lender’s Payment
Address, or such other place and in such manner as may be designated from time to time by written
notice to Borrower by Lender.

® Application of Payments.

If at any time Lender receives, from Borrower or otherwise, any payment in respect of the
Indebtedness that is less than all amounts due and payable at such time, then Lender may apply
such payment to amounts then due and payable in any manner and in any order determined by
Lender or hold in suspense and not apply such payment at Lender’s election. Neither Lender’s
acc’eptance of a payment that is less than all amounts then due and payable, nor Lender’s
apphcatlon of, or suspension of the application of, such payment, shall constitute or be deemed to
constltute either a waiver of the unpaid amounts or an accord and satisfaction. Notwithstanding
the application of any such payment to the Indebtedness, Borrower’s obligations under this Loan

Agreement and the other Loan Documents shall remain unchanged.

Section 2.03. Lockout/Prepayment.
(a) Prepayment; Prepayment Lockout; Prepayment Premium.

(1)  Borrower shall not make a voluntary full or partial prepayment on the
Mortgage Loan during any Prepayment Lockout Period nor:shall Borrower make a
voluntary partial prepayment at any time.- Except as expressly provided in this Loan
Agreement (including as provided in the Prepayment Premium Schedule), a Prepayment
Premium calculated in accordance with the Prepayment Premium Schedule shall be
payable in connection with any prepayment of the Mortgage Loan.
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(2) IfaPrepayment Lockout Period applies to the Mortgage Loan, and during
such Prepayment Lockout Period Lender accelerates the unpaid principal balance of the
Mortgage Loan or otherwise applies collateral held by Lender to the repayment of any
portion of the unpaid principal balance of the Mortgage Loan, the Prepayment Premium
shall be due and payable and equal to the amount obtained by multiplying the percentage
indicated (if at all) in the Prepayment Premium Schedule by the amount of principal being
prepaid at the time of such acceleration or application.

(b)  Voluntary Prepayment in Full.

At any time after the expiration of any Prepayment Lockout Period, Borrower may
voluntarily prepay the Mortgage Loan in full on a Permitted Prepayment Date so long as:

(1)  Borrower delivers to Lender a Prepayment Notice specifying the Intended
Prepayment Date not more than sixty (60) days, but not less than thirty (30) days (if given
via U.S. Postal Service) or twenty (20) days (if given via facsimile, e-mail, or overnight
courier) prior to such Intended Prepayment Date; and

(2)  Borrower pays to Lender an amount equal to the sum of:
(A) the entire unpaid principal balance of the Mortgage Loan; plus

(B)  all Accrued Interest (calculated through the last day of the month in
which the prepayment occurs); plus

(C)  the Prepayment Premium; plus
(D)  all other Indebtedness.

In connection with any such voluntary prepayment, Borrower acknowledges and agrees that
interest shall always be calculated and paid through the last day of the month in which the
prepayment occurs (even if the Permitted Prepayment Date for such month is not the last day of
such month, or if Lender approves prepayment on an Intended Prepayment Date that is not a
Permitted Prepayment Date). Borrower further acknowledges that Lender is not required to accept
a vo'luntary prepayment of the Mortgage Loan on any day other than a Permitted Prepayment Date.
Hov‘vever, if Lender does approve an Intended Prepayment Date that is not a Permitted Prepayment
Dat’e and accepts a prepayment on such Intended Prepayment Date, such prepayment shall be
deemed to be received on the immediately following Permitted Prepayment Date. If Borrower
fail$ to prepay the Mortgage Loan on the Intended Prepayment Date for any reason (including on
any|Intended Prepayment Date that is approved by Lender) and such failure either continues for
ﬁvel (5) Business Days, or into the following month, Lender shall have the right to recalculate the
payoff amount. If Borrower prepays the Mortgage Loan either in the following month or more
than five (5) Business Days after the Intended Prepayment Date that was approved by Lender,
Lender shall also have the right to recalculate the payoff amount based upon the amount of such
payment and the date such payment was received by Lender. Borrower shall immediately pay to

Lender any additional amounts required by any such recalculation.
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(c)  Acceleration of Mortgage Loan.
Upon acceleration of the Mortgage Loan, Borrower shall pay to Lender:
(1) the entire unpaid principal balance of the Mortgage Loan;

(2)  all Accrued Interest (calculated through the last day of the month in which
the acceleration occurs);

(3) the Prepayment Premium; and
(4)  all other Indebtedness.
(d)  Application of Collateral.

Any application by Lender of any collateral or other security to the repayment of all or any
portion of the unpaid principal balance of the Mortgage Loan prior to the Maturity Date in
accordance with the Loan Documents shall be deemed to be a prepayment by Borrower. Any such
prepayment shall require the payment to Lender by Borrower of the Prepayment Premium
calculated on the amount being prepaid in accordance with this Loan Agreement.

(e) Casualty and Condemnation.

Notwithstanding any provision of this Loan Agreement to the contrary, no Prepayment
Premium shall be payable with respect to any prepayment occurring as a result of the application
of any insurance proceeds or amounts received in connection with a Condemnation Action in
accordance with this Loan Agreement.

® No Effect on Payment Obligations.

Unless otherwise expressly provided in this Loan Agreement, any prepayment required by
any Loan Document of less than the entire unpaid principal balance of the Mortgage Loan shall
not: extend or postpone the due date of any subsequent Monthly Debt Service Payments, Monthly
Replacement Reserve Deposit, or other payment, or change the amount of any such payments or

deposits.

(® Loss Resulting from Prepayment.

In any circumstance in which a Prepayment Premium is due under this Loan Agreement,
Borrower acknowledges that:

) any prepayment of the unpaid principal balance of the Mortgage Loan,
whether voluntary or involuntary, or following the occurrence of an Event of Default by
Borrower, will result in Lender’s incurring loss, including reinvestment loss, additional
risk, expense, and frustration or impairment of Lender’s ability to meet its commitments to
third parties;
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(2)  itisextremely difficult and impractical to ascertain the extent of such losses,
risks, and damages;

(3) the formula for calculating the Prepayment Premium represents a
reasonable estimate of the losses, risks, and damages Lender will incur as a result of a

prepayment; and

(4)  the provisions regarding the Prepayment Premium contained in this Loan
Agreement are a material part of the consideration for the Mortgage Loan, and that the
terms of the Mortgage Loan are in other respects more favorable to Borrower as a result of
Borrower’s voluntary agreement to such prepayment provisions.

ARTICLE 3 - PERSONAL LIABILITY

Section 3.01. Non-Recourse Mortgage Loan; Exceptions.

Except as otherwise provided in this Article 3 or in any other Loan Document, none of
Borrower, or any director, officer, manager, member, partner, shareholder, trustee, trust
beneficiary, or employee of Borrower, shall have personal liability under this Loan Agreement or
any other Loan Document for the repayment of the Indebtedness or for the performance of any
other obligations of Borrower under the Loan Documents, and Lender’s only recourse for the
sati‘lsfaction of such Indebtedness and the performance of such obligations shall be Lender’s
exercise of its rights and remedies with respect to the Mortgaged Property and any other collateral
held by Lender as security for the Indebtedness. This limitation on Borrower’s liability shall not
limit or impair Lender’s enforcement of its rights against Guarantor under any Loan Document.

Section 3.02.  Personal Liability of Borrower (Exceptions to Non-Recourse Provision).

(a) Personal Liability Based on Lender’s Loss.

Borrower shall be personally liable to Lender for the repayment of the portion of the
Indebtedness equal to any loss or damage suffered by Lender as a result of, subject to any notice
and cure period, if any:

(1) failure to pay as directed by Lender upon demand after an Event of Default
(to the extent actually received by Borrower):

(A)  all Rents to which Lender is entitled under the Loan Documents; and

(B)  the amount of all security deposits then held or thereafter collected
by Borrower from tenants and not properly applied pursuant to the applicable
Leases;

2) failure to maintain all insurance policies required by the Loan Documents,
except to the extent Lender has the obligation to pay the premiums pursuant to
Section 12.03(c);
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(3) failure to apply all insurance proceeds received by Borrower or any amounts
received by Borrower in connection with a Condemnation Action, as required by the Loan
Documents;

(4)  failure to comply with any provision of this Loan Agreement or any other
Loan Document relating to the delivery of books and records, statements, schedules, and
reports;

(5) except to the extent directed otherwise by Lender pursuant to
Section 3.02(a)(1), failure to apply Rents to the ordinary and necessary expenses of owning
and operating the Mortgaged Property and Debt Service Amounts, as and when each is due
and payable, except that Borrower will not be personally liable with respect to Rents that
are distributed by Borrower in any calendar year if Borrower has paid all ordinary and
necessary expenses of owning and operating the Mortgaged Property and Debt Service
Amounts for such calendar year;

(6)  waste or abandonment of the Mortgaged Property; or

@) grossly negligent or reckless unintentional material misrepresentation or
omission by Borrower, Guarantor, Key Principal, or any officer, director, partner, manager,
member, shareholder, or trustee of Borrower, Guarantor, or Key Principal in connection
with on-going financial or other reporting required by the Loan Documents, or any request
for action or consent by Lender.

Notwithstanding the foregoing, Borrower shall not have personal liability under clauses (1), (3),
or (5) above to the extent that Borrower lacks the legal right to direct the disbursement of the
apphcable funds due to an involuntary Bankruptcy Event that occurs without the consent,
en(‘:ouragement or active participation of (A) Borrower, Guarantor, or Key Principal, (B) any
Person Controlling Borrower, Guarantor, or Key Principal or (C) any Person Controlled by or

under common Control with Borrower, Guarantor, or Key Principal.

(b)  Full Personal Liability for Mortgage Loan.

Borrower shall be personally liable to Lender for the repayment of all of the Indebtedness,
and the Mortgage Loan shall be fully recourse to Borrower, upon the occurrence of any of the
following:

@ failure by Borrower to comply with the single-asset entity requirements of
Section 4.02(d) of this Loan Agreement;

(2) a Transfer (other than a conveyance of the Mortgaged Property at a
Foreclosure Event pursuant to the Security Instrument and this Loan Agreement) that is
not permitted under this Loan Agreement or any other Loan Document;

(3) the occurrence of any Bankruptcy Event (other than an acknowledgement
in writing as described in clause (b) of the definition of “Bankruptcy Event”); provided,
however, in the event of an involuntary Bankruptcy Event, Borrower shall only be
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personally liable if such involuntary Bankruptcy Event occurs with the consent,
encouragement, or active participation of (A) Borrower, Guarantor, or Key Principal, (B)
any Person Controlling Borrower, Guarantor, or Key Principal, or (C) any Person
Controlled by or under common Control with Borrower, Guarantor, or Key Principal;

(4)  fraud, written material misrepresentation, or material omission by
Borrower, Guarantor, Key Principal, or any officer, director, partner, manager, member,
shareholder, or trustee of Borrower, Guarantor, or Key Principal in connection with any
application for or creation of the Indebtedness; or

(5) fraud, written intentional material misrepresentation, or intentional material
omission by Borrower, Guarantor, Key Principal, or any officer, director, partner, manager,
member, shareholder, or trustee of Borrower, Guarantor, or Key Principal in connection
with on-going financial or other reporting required by the Loan Documents, or any request
for action or consent by Lender.

Section 3.03. Personal Liability for Indemnity Obligations.

Borrower shall be personally and fully liable to Lender for Borrower’s indemnity
obligations under Section 13.01(e) of this Loan Agreement, the Environmental Indemnity
Ag‘reement and any other express indemnity obligations provided by Borrower under any Loan
Do‘cument Borrower’s liability for such indemnity obligations shall not be limited by the amount
of the Indebtedness, the repayment of the Indebtedness, or otherwise, provided that Borrower’s
Ilablhty for such indemnities shall not include any loss caused by the gross negligence or willful
misconduct of Lender as determined by a court of competent jurisdiction pursuant to a final non-
appealable court order.

Section 3.04. Lender’s Right to Forego Rights Against Mortgaged Property.

To the extent that Borrower has personal liability under this Loan Agreement or any other
Lon Document, Lender may exercise its rights against Borrower personally to the fullest extent
permitted by applicable law without regard to whether Lender has exercised any rights against the
Mo:rtgaged Property, the UCC Collateral, or any other security, or pursued any rights against
Gu‘arantor, or pursued any other rights available to Lender under this Loan Agreement, any other
Loan Document, or applicable law. For purposes of this Section 3.04 only, the term “Mortgaged
Prolperty” shall not include any funds that have been applied by Borrower as required or permitted
by ‘this Loan Agreement prior to the occurrence of an Event of Default, or that Borrower was
unable to apply as required or permitted by this Loan Agreement because of a Bankruptcy Event.
To [the fullest extent permitted by applicable law, in any action to enforce Borrower’s personal
liability under this Article 3, Borrower waives any right to set off the value of the Mortgaged
Property against such personal liability.
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ARTICLE 4 - BORROWER STATUS

Section 4.01. Representations and Warranties.

) The representations and warranties made by Borrower to Lender in this Section 4.01 are
maclie as of the Effective Date and are true and correct except as disclosed on the Exceptions to
Representations and Warranties Schedule.

(@) Due Organization and Qualification.

Borrower is validly existing and qualified to transact business and is in good standing in
thestate in which it is formed or organized, the Property Jurisdiction, and in each other jurisdiction
that qualification or good standing is required according to applicable law to conduct its business
with respect to the Mortgaged Property and where the failure to be so qualified or in good standing
would adversely affect Borrower’s operation of the Mortgaged Property or the validity,
enforceability or the ability of Borrower to perform its obligations under this Loan Agreement or
any other Loan Document.

(b) Location.

Borrower’s General Business Address is Borrower’s principal place of business and
principal office.

(c) Power and Authority.
Borrower has the requisite power and authority:

(1) to own the Mortgaged Property and to carry on its business as now
conducted and as contemplated to be conducted in connection with the performance of its
obligations under this Loan Agreement and under the other Loan Documents to which it is
a party; and '

(2)  to execute and deliver this Loan Agreement and the other Loan Documents
to which it is a party, and to carry out the transactions contemplated by this Loan
Agreement and the other Loan Documents to which it is a party. '

d) Due Authorization.

The execution, delivery, and performance of this Loan Agreement and the other Loan
Documents to which it is a party have been duly authorized by all necessary action and proceedings
by or on behalf of Borrower, and no further approvals or filings of any k1nd, including any approval
of Tl)r filing with any Governmental Authority, are required by or on behalf of Borrower as a
condition to the valid execution, delivery, and performance by Borrower of this Loan Agreement
or e:lny of the other Loan Documents to which it is a party, except filings required to perfect and
maintain the liens to be granted under the Loan Documents and routine filings to maintain good

stallnding and its existence.
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(e) Valid and Binding Obligations.

This Loan Agreement and the other Loan Documents to which it is a party have been duly
executed and delivered by Borrower and constitute the legal, valid, and binding obligations of
Borrower, enforceable against Borrower in accordance with their respective terms, except as such
enforceability may be limited by applicable Insolvency Laws or by the exercise of discretion by
any; court.

® Effect of Mortgage Loan on Borrower’s Financial Condition.

The Mortgage Loan will not render Borrower Insolvent. Borrower has sufficient working
capltal including proceeds from the Mortgage Loan, cash flow from the Mortgaged Property, or
other sources, not only to adequately maintain the Mortgaged Property, but also to pay all of
Borrower s outstanding debts as they come due, including all Debt Service Amounts, exclusive of
Botrower’s ability to refinance or pay in full the Mortgage Loan on the Maturity Date. In
conlnectlon with the execution and delivery of this Loan Agreement and the other Loan Documents
(and the delivery to, or for the benefit of, Lender of any collateral contemplated thereunder), and
the incurrence by Borrower of the obligations under this Loan Agreement and the other Loan
Documents, Borrower did not receive less than reasonably equivalent value in exchange for the
inclirrence of the obligations of Borrower under this Loan Agreement and the other Loan
Documents.

(® Economic Sanctions, Anti-Money Laundering, and Anti-Corruption.

1 None of Borrower, Guarantor, or Key Principal, nor to Borrower’s
knowledge, any Person Controlling Borrower, Guarantor, or Key Principal, nor any Person
Controlled by Borrower, Guarantor, or Key Principal that also has a direct or indirect
ownership interest in Borrower, Guarantor, or Key Principal, is in violation of any
applicable civil or criminal laws or regulations, including those requiring internal controls,
intended to prohibit, prevent, or regulate money laundering, drug trafficking, terrorism, or
corruption, of the United States and the jurisdiction where the Mortgaged Property is
located or where the Person resides, is domiciled, or has its principal place of business.

2) None of Borrower, Guarantor, or Key Principal, nor to Borrower’s
knowledge, any Person Controlling Borrower, Guarantor, or Key Principal, nor any Person
Controlled by Borrower, Guarantor, or Key Principal that also has a direct or indirect
ownership interest in Borrower, Guarantor, or Key Principal, is a Person:

‘ (A)  against whom proceedings are pending for any alleged violation of
any laws described in Section 4.01(g)(1);

(B) that has been convicted of any violation of, has been subject to civil
penalties or Economic Sanctions pursuant to, or had any-of its property seized or
forfeited under, any laws described in Section 4.01(g)(1); or

(C)  with whom any United States Person, any entity organized under the
laws of the United States or its constituent states or territories, or any entity,
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regardless of where organized, having its principal place of business within the
United States or any of its territories, is a Sanctioned Person or is otherwise
prohibited from transacting business of the type contemplated by this Loan
Agreement and the other Loan Documents under any other applicable law.

(€)) Borrower, Guarantor, and Key Principal are in compliance with all
applicable Economic Sanctions laws and regulations.

(h)  Borrower Single Asset Status. -
Borrower:

(1)  does not own or lease any real property, personal property, or assets other
than the Mortgaged Property;

(2)  does not own, operate, or participate in any business other than the leasing,
ownership, management, operation, and maintenance of the Mortgaged Property;

A3 has no material financial obligation under or secured by any indenture,
mortgage, deed of trust, deed to secure debt, loan agreement, or other agreement or
instrument to which Borrower is a party, or by which Borrower is otherwise bound, or to
which the Mortgaged Property is subject or by which it is otherwise encumbered, other
than:

(A) unsecured trade payables incurred in the ordinary course of the
operation of the Mortgaged Property (exclusive of amounts for rehabilitation,
restoration, repairs, or replacements of the Mortgaged Property) that (i) are not
evidenced by a promissory note, (ii) are payable within sixty (60) days of the date
incurred, and (iii) as of the Effective Date, do not exceed, in the aggregate, four
percent (4%) of the original principal balance of the Mortgage Loan;

(B) if the Security Instrument grants a lien on a leasehold estate,
Borrower’s obligations as lessee under the ground lease creating such leasehold
estate; and

(C) obligations under the Loan Documents and obligations secured by
the Mortgaged Property to the extent permitted by the Loan Documents;

(4)  has maintained its financial statements, accounting records, and other
partnership, real estate investment trust, limited liability company, or corporate documents,
as the case may be, separate from those of any other Person (unless Borrower’s assets have
been included in a consolidated financial statement prepared in accordance with generally
accepted accounting principles);

o has not commingled its assets or funds with those of any other Person,
unless such assets or funds can easily be segregated and identified in the ordinary course
of business from those of any other Person;
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(6)  has been adequately capitalized in light of its contemplated business
operations; '

(7)  hasnot assumed, guaranteed, or pledged its assets to secure the liabilities or
obligations of any other Person (except in connection with the Mortgage Loan or other
mortgage loans that have been paid in full or collaterally assigned to Lender, including in
connection with any Consolidation, Extension and Modification Agreement or similar
instrument), or held out its credit as being available to satisfy the obligations of any other
Person;

(8)  has not made loans or advances to any other Person; and

(9)  hasnot entered into, and is not a party to, any transaction with any Borrower
Affiliate, except in the ordinary course of business and on terms which are no more
favorable to any such Borrower Affiliate than would be obtained in a comparable arm’s
length transaction with an unrelated third party.

(§9) No Bankruptcies or Judgments.

‘None of Borrower, Guarantor, or Key Principal, nor to Borrower’s knowledge, any Person
Controlling Borrower, Guarantor, or Key Principal, nor any Person Controlled by Borrower,
Guarantor, or Key Principal that also has a direct or indirect ownership interest in Borrower,
Guarantor, or Key Principal, is currently:

(1)  the subject of or a party to any completed or pending bankruptcy,
reorganization, including any receivership or other insolvency proceeding;

(2)  preparing or intending to be the subject of a Bankruptcy Event; or 1

(3)  the subject of any judgment unsatisfied of record or docketed in any court;
or

C)) Insolvent.
()] No Actions or Litigation.

(1)  There are no claims, actions, suits, or proceedings at law or in equity by or
before any Governmental Authority now pending against or, to Borrower’s knowledge,
threatened against or affecting Borrower or the Mortgaged Property not otherwise covered
by insurance (except claims, actions, suits, or proceedings regarding fair housing, anti-
discrimination, or equal opportunity, which shall always be disclosed); and

(2)  there are no claims, actions, suits, or proceedings at law or in equity by or
before any Governmental Authority now pending or, to Borrower’s knowledge, threatened
against or affecting Guarantor or Key Principal, which claims, actions, suits, or
proceedings, if adversely determined (individually or in the aggregate) reasonably would
be expected to materially adversely affect the financial condition or business of Borrower,
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Guarantor, or Key Principal or the condition, operation, or ownérship of the Mortgaged
Property (except claims, actions, suits, or proceedings regarding fair housing, anti-
discrimination, or equal opportunity, which shall always be deemed material).

(k) Payment of Taxes, Assessments, and Other Charges.
Borrower confirms that:

(1) it has filed all federal, state, county, and municipal tax returns and reports
required to have been filed by Borrower;

2) it has paid, before any fine, penalty, interest, lien, or costs may be added
thereto, all taxes, governmental charges, and assessments due and payable with respect to
such returns and reports;

(3)  there is no controversy or objection pending, or to the knowledge of
Borrower, threatened in respect of any tax returns of Borrower; and

(4)  ithasmade adequate reserves on its books and records for all taxes that have
accrued but which are not yet due and payable.

()] Not a Foreign Person.

Borrower is not a “foreign person” within the meaning of Section 1445(f)(3) of the Internal
Revenue Code.

(m) ERISA.
Borrower represents and warrants that:
o Borrower is not an Employee Benefit Plan;

2 no asset of Borrower constitutes “plan assets” (within the meaning of
Section 3(42) of ERISA and Department of Labor Regulation Section 2510.3-101) of an
Employee Benefit Plan;

(3)  no asset of Borrower is subject to any laws of any Governmental Authority
governing the assets of an Employee Benefit Plan; and

(4)  neither Borrower nor any ERISA Affiliate is subject to any obligation or
liability with respect to any ERISA Plan.

(m)  Default Under Other Obligations.

(1)  The execution, delivery, and performance of the obligations imposed on
Borrower under this Loan Agreement and the Loan Documents to which it is a party will
not cause Borrower to be in default under the provisions of any agreement, judgment, or
order to which Borrower is a party or by which Borrower is bound.
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(2) None of Borrower, Guarantor, or Key Principal is in default under any
obligation to Lender.

(o)  Prohibited Person.

None of Borrower, Guarantor, or Key Principal is a Prohibited Person, nor to Borrower’s
knowledge, is any Person:

(1) Controlling Borrower, Guarantor, or Key Principal a Prohibited Person; or

(2) Controlled by and having a direct or indirect ownership interest in
Borrower, Guarantor, or Key Principal a Prohibited Person.

(p) No Contravention.

Neither the execution and delivery of this Loan Agreement and the other Loan Documents
to which Borrower is a party, nor the fulfillment of or compliance with the terms and conditions
of this Loan Agreement and the other Loan Documents to which Borrower is a party, nor the
perlfonnance of the obligations of Borrower under this Loan Agreement and the other Loan
Documents does or will conflict with or result in any breach or violation of, or constitute a default
under, any of the terms, conditions, or provisions of Borrower’s organizational documents, or any
indlenture, existing agreement, or other instrument to which Borrower is a party or to which

Boﬁower, the Mortgaged Property, or other assets of Borrower are subject.

(@) Lockbox Arrangement.

Borrower is not party to any type of lockbox agreement or similar cash management
arrangement that has not been approved by Lender in writing, and no direct or indirect owner of
Borrower is party to any type of lockbox agreement or similar cash management arrangement with
respect to Rents or other income from the Mortgaged Property that has not been approved by
Ler‘lder in writing. ‘

Section 4.02. Covenants.

(a) Maintenance of Existence; Organizational Documents.

Borrower shall maintain its existence, its entity status, franchises, rights, and privileges
under the laws of the state of its formation or organization (as applicable). Borrower shall continue
to be duly qualified and in good standing to transact business in each jurisdiction in which
qualliﬁcation or standing is required according to applicable law to conduct its business with
respect to the Mortgaged Property and where the failure to do so would adversely affect
Bom“rower’s operation of the Mortgaged Property or the validity, enforceability, or the ability of
Borrower to perform its obligations under this Loan Agreement or any other Loan Document.

Neither Borrower nor any partner, member, manager, officer, or director of Borrower shall:
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(1) make or allow any material change to the organizational documents or
organizational structure of Borrower, including changes relating to the Control of
Borrower, or '

(2) file any action, complaint, petition, or other claim to:

(A) divide, partition, or otherwise compel the sale of the Mortgaged
Property, or

(B) otherwise change the Control of Borrower.
(b) Economic Sanctions, Anti-Money Laundering, and Anti-Corruption.

(1)  Borrower, Guarantor, Key Principal, and any Person Controlling Borrower,
Guarantor, or Key Principal, or any Person Controlled by Borrower, Guarantor, or Key
Principal that also has a direct or indirect ownership interest in Borrower, Guarantor, or
Key Principal shall remain in compliance with any applicable civil or criminal laws or
regulations (including those requiring internal controls) intended to prohibit, prevent, or
regulate money laundering, drug trafficking, terrorism, or corruption, of the United States
and the jurisdiction where the Mortgaged Property is located or where the Person resides,
is domiciled, or has its principal place of business.

(2) At no time shall Borrower, Guarantor, or Key Principal, or any Person
Controlling Borrower, Guarantor, or Key Principal, or any Person Controlled by Borrower,
Guarantor, or Key Principal that also has a direct or indirect ownership interest in
Borrower, Guarantor, or Key Principal, be a Person:

(A) against whom proceedings are pending for any alleged violation of
any laws described in Section 4.02(b)(1);

(B)  that has been convicted of any violation of, has been subject to civil
penalties or Economic Sanctions pursuant to, or had any:of its property seized or
forfeited under, any laws described in Section 4.02(b)(1); or

(C)  with whom any United States Person, any entity organized under the
laws of the United States or its constituent states or territories, or any entity,
regardless of where organized, having its principal place of business within the
United States or any of its territories, is a Sanctioned Person or is otherwise
prohibited from transacting business of the type contemplated by this Loan
Agreement and the other Loan Documents under any other applicable law.

3 Borrower, Guarantor, and Key Principal shall at all times remain in
compliance with any applicable Economic Sanctions laws and regulations.
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(¢)  Payment of Taxes, Assessments, and Other Charges.

Borrower shall file all federal, state, county, and municipal tax returns and reports required
to be filed by Borrower and shall pay, before any fine, penalty, interest, or cost may be added
thereto, all taxes payable with respect to such returns and reports. ‘

(d) Borrower Single Asset Status.
Until the Indebtedness is fully paid, Borrower:

(1)  shall not acquire or lease any real property, personal property, or assets
other than the Mortgaged Property;

2 shall not acquire, own, operate, or participate in any business other than the
leasing, ownership, management, operation, and maintenance of the Mortgaged Property;

(3)  shall not commingle its assets or funds with those of any other Person,
unless such assets or funds can easily be segregated and identified in the ordinary course
of business from those of any other Person;

“@ shall maintain its financial statements, accounting records, and other
partnership, real estate investment trust, limited liability company, or corporate documents,
as the case may be, separate from those of any other Person (unless Borrower’s assets are
included in a consolidated financial statement prepared in accordance with generally
accepted accounting principles);

(5)  shall have no material financial obligation under any indenture, mortgage,
deed of trust, deed to secure debt, loan agreement, or other agreement or instrument to
which Borrower is a party or by which Borrower is otherwise bound, or to which the
Mortgaged Property is subject or by which it is otherwise encumbered, other than:

(A) unsecured trade payables incurred in the ordinary course of the
operation of the Mortgaged Property (exclusive of amounts (i) to be paid out of the
Replacement Reserve Account or Repairs Escrow . Account, or (ii) for
rehabilitation, restoration, repairs, or replacements of the Mortgaged Property or
otherwise approved by Lender) so long as such trade payables (1) are not evidenced
by a promissory note, (2) are payable within sixty (60) days of the date incurred,
and (3) as of any date, do not exceed, in the aggregate, two percent (2%) of the
original principal balance of the Mortgage Loan; provided, however, that otherwise
compliant outstanding trade payables may exceed two,percent (2%) up to an
aggregate amount of four percent (4%) of the original principal balance of the
Mortgage Loan for a period (beginning on or after the Effective Date) not to exceed
ninety (90) consecutive days;

(B)  if the Security Instrument grants a lien on a leasehold estate,
Borrower’s obligations as lessee under the ground lease creating such leasehold

estate; and
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(C) obligations under the Loan Documents and obligations secured by
the Mortgaged Property to the extent permitted by the Loan Documents;

(6)  shall not assume, guaranty, or pledge its assets to secure the liabilities or
obligations of any other Person (except in connection with the Mortgage Loan or other
mortgage loans that have been paid in full or collaterally assigned to Lender, including in
connection with any Consolidation, Extension and Modification Agreement or similar
instrument) or hold out its credit as being available to satisfy the obligations of any other
Person;

@) shall not make loans or advances to any other Person; or

(8)  shall not enter into, or become a party to, any transaction with any Borrower
Affiliate, except in the ordinary course of business and on terms which are no more
favorable to any such Borrower Affiliate than would be obtained in a comparable arm’s-
length transaction with an unrelated third party.

(e) ERISA.
Borrower covenants that:

(1)  no asset of Borrower shall constitute “plan assets” (within the meaning of
Section 3(42) of ERISA and Department of Labor Regulation Section 2510.3-101) of an
Employee Benefit Plan;

(2) no asset of Borrower shall be subject to the laws of any Governmental
Authority governing the assets of an Employee Benefit Plan; and

3 neither Borrower nor any ERISA Affiliate shall incur any obligation or
liability with respect to any ERISA Plan.

® Notice of Litigation or Insolvency.

Borrower shall give immediate written notice to Lender of any claims, actions, suits, or
proceedings at law or in equity (including any insolvency, bankruptcy, or receivership proceeding)
by or before any Governmental Authority pending or, to Borrower’s knowledge, threatened against
or affecting Borrower, Guarantor, Key Principal, or the Mortgaged Property, which claims,
actions, suits, or proceedings, if adversely determined reasonably would be expected to materially
adversely affect the financial condition or business of Borrower, Guarantor, or Key Principal, or
the| condition, operation, or ownership of the Mortgaged Property (including any claims, actions,
suits, or proceedings regarding fair housing, anti-discrimination, or equal opportunity, which shall
always be deemed material).

(2 Payment of Costs, Fees, and Expenses.

' In addition to the payments specified in this Loan Agreement, Borrower shall pay, on
demand, all of Lender’s out-of-pocket fees, costs, charges, or expenses (including the reasonable
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fees and expenses of attorneys, accountants, and other experts) incurred by Lender in connection

with:

(1) any amendment to, or consent, or waiver required under, this Loan
Agreement or any of the Loan Documents (whether or not any such amendments, consents,
or waivers are entered into);

(2)  defending or participating in any litigation arising from actions by third
parties and brought against or involving Lender with respect to:

(A) the Mortgaged Property;

(B) any event, act, condition, or circumstance in connection with the
Mortgaged Property; or

(C) the relationship between or among Lender, Borrower, Key
Principal, and Guarantor in connection with this Loan Agreement or any of the
transactions contemplated by this Loan Agreement;

(3)  the administration or enforcement of, or preservation of rights or remedies
under, this Loan Agreement or any other Loan Documents including or in connection with
any litigation or appeals, any Foreclosure Event or other dlsposmon of any collateral
granted pursuant to the Loan Documents; and

(4)  any Bankruptcy Event or Guarantor Bankruptcy Event.
(h)  Restrictions on Distributions.

No distributions or dividends of any nature with respect to Rents or other income from the

Mortgaged Property shall be made to any Person having a direct ownership interest in Borrower if
an Event of Default has occurred and is continuing.

1] Lockbox Arrangement.

Borrower shall not enter into any type of lockbox agreement or similar cash management

arraflgement that has not been approved by Lender in writing, and no direct or indirect owner of
Borrower shall enter into any type of lockbox agreement or similar cash management arrangement
witlh respect to Rents or other income from the Mortgaged Property that has not been approved by
Lender in writing. Lender’s approval of any such cash management arrangement may be
conditioned upon requiring Borrower to enter into a lockbox agreement or similar cash
management arrangement with Lender in form and substance acceptable to Lender with regard to
Rents and other income from the Mortgaged Property.

{01307755;3}
Multifamily Loan and Security Agreement

™ onli-Recourse) Form 6001.NR Page 20
ARTICLE 4 01-16 © 2016 Fannie Mae
29

APPO077



ARTICLE 5 - THE MORTGAGE LOAN

Section 5.01. Representations and Warranties.

The representations and warranties made by Borrower to Lender in this Section 5.01 are
made as of the Effective Date and are true and correct except as disclosed on the Exceptions to
Representations and Warranties Schedule.

(@) Receipt and Review of Loan Documents.

Borrower has received and reviewed this Loan Agreement and all of the other Loan
Documents.

()  No Default.
No default exists under any of the Loan Documents.
(© No Defenses.

The Loan Documents are not currently subject to any right of rescission, set-off,
cou!nterclaim, or defense by either Borrower or Guarantor, including the defense of usury, and
neither Borrower nor Guarantor has asserted any right of rescission, set-off, counterclaim, or
defense with respect thereto.

(d) Loan Document Taxes.

All mortgage, mortgage recording, stamp, intangible, or any other similar taxes required to
be paid by any Person under applicable law currently in effect in connection with the execution,
delivery, recordation, filing, registration, perfection, or enforcement of any of the Loan
Documents, including the Security Instrument, have been paid or will be paid in the ordinary
course of the closing of the Mortgage Loan.

Section 5.02. Covenants.
(a) Ratification of Covenants; Estoppels; Certifications.
Borrower shall:

(1)  promptly notify Lender in writing upon any violation of any covenant set
forth in any Loan Document of which Borrower has notice or knowledge; provided,
however, any such written notice by Borrower to Lender shall not relieve Borrower of, or
result in a waiver of, any obligation under this Loan Agreement or any other Loan
Document; and

(2)  within ten (10) days after a request from Lender, provide a written
statement, signed and acknowledged by Borrower, certifying to Lender or any person
designated by Lender, as of the date of such statement:
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(A) that the Loan Documents are unmodified and in full force and effect
(or, if there have been modifications, that the Loan Documents are in full force and
effect as modified and setting forth such modifications);

(B)  the unpaid principal balance of the Mortgage Loan;
(C) the date to which interest on the Mortgage Loan has been paid;

(D) that Borrower is not in default in paying the Indebtedness or in
performing or observing any of the covenants or agreements contained in this Loan
Agreement or any of the other Loan Documents (or, if Borrower is in default,
describing such default in reasonable detail);

(E)  whether or not there are then-existing any setoffs or defenses known
to Borrower against the enforcement of any right or remedy of Lender under the
Loan Documents; and

(F)  any additional facts reasonably requested in writing by Lender.
(b)  Further Assurances.

1 Other Documents As Lender May Require.

Within ten (10) days after request by Lender, Borrower shall, subject to
Section 5.02(d) below, execute, acknowledge, and deliver, at its cost and expense, all
further acts, deeds, conveyances, assignments, financing statements, transfers, documents,
agreements, assurances, and such other instruments as Lender may reasonably require from
time to time in order to better assure, grant, and convey to Lender the rights intended to be
granted, now or in the future, to Lender under this Loan Agreement and the other Loan
Documents.

(03] Corrective Actions.

Within ten (10) days after request by Lender, Borrower shall provide, or cause to
be provided, to Lender, at Borrower’s cost and expense, such further documentation or
information reasonably deemed necessary or appropriate by Lender in the exercise of its
rights under the related commitment letter between Borrower and Lender or to correct
patent mistakes in the Loan Documents, the Title Policy, or the funding of the Mortgage
Loan.

(©) Sale of Mortgage Loan.
Borrower shall, subject to Section 5.02(d) below:

(6)) comply with the reasonable requirements of Lender or any Investor of the
Mortgage Loan or provide, or cause to be provided, to Lender or any Investor of the
Mortgage Loan within ten (10) days of the request, at Borrower’s cost and expense, such
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further documentation or information as Lender or Investor may reasonably require, in
order to enable:

(A) Lender to sell the Mortgage Loan to such Investor;

(B) Lender to obtain a refund of any commitment fee from any such
Investor; or

(C)  any such Investor to further sell or securitize the Mortgage Loan;

(2)  ratify and affirm in writing the representations and warranties set forth in
any Loan Document as of such date specified by Lender modified as necessary to reflect
changes that have occurred subsequent to the Effective Date;

A3) confirm that Borrower is not in default in paying the Indebtedness or in
performing or observing any of the covenants or agreements’ contained in this Loan
Agreement or any of the other Loan Documents (or, if Borrower is in default, describing
such default in reasonable detail); and

(4) execute and deliver to Lender and/or any Investor such other
documentation, including any amendments, corrections, deletions, or additions to this Loan
Agreement or other Loan Document(s) as is reasonably required by Lender or such
Investor. :

(d) Limitations on Further Acts of Borrower.

Nothing in Section 5.02(b) and Section 5.02(c) shall require Borrower to do any further act
that has the effect of:

(6] changing the economic terms of the Mortgage Loan set forth in the related
commitment letter between Borrower and Lender;

2) imposing on Borrower or Guarantor greater personal liability under the
Loan Documents than that set forth in the related commitment letter between Borrower and
Lender; or

(3)  materially changing the rights and obligations of Borrower or Guarantor
under the commitment letter.

(e) Financing Statements; Record Searches.
4} Borrower shall pay all costs and expenses associated with:

(A) any filing or recording of any financing statements, including all
continuation statements, termination statements, and amendments or any other
filings related to security interests in or liens on collateral; and
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(B) any record searches for financing statements that Lender may
require. '

(2) Borrower hereby authorizes Lender to file any financing statements,
continuation statements, termination statements, and amendments (including an “all
assets” or “all personal property” collateral description or words of similar import) in form
and substance as Lender may require in order to protect and preserve Lender’s lien priority
and security interest in the Mortgaged Property (and to the extent Lender has filed any such
financing statements, continuation statements, or amendments prior to the Effective Date,
such filings by Lender are hereby authorized and ratified by Borrower)

® Loan Document Taxes.

Borrower shall pay, on demand, any transfer taxes, documentary taxes, assessments, or
charges made by any Governmental Authority in connection with the execution, delivery,
recordatlon filing, registration, perfection, or enforcement of any of the Loan Documents or the
MoTtgage Loan.

ARTICLE 6 - PROPERTY USE, PRESERVATION, AND MAINTENANCE

Section 6.01. Representations and Warranties.

The representations and warranties made by Borrower to Lendef in this Section 6.01 are
made as of the Effective Date and are true and correct except as d1sclosed on the Exceptions to
Representations and Warranties Schedule.

(a) Compliance with Law; Permits and Licenses.

(1) To Borrower’s knowledge, all improvements to the Land and the use of the
Mortgaged Property comply with all applicable laws, ordinances, statutes, rules, and
regulations, including all applicable statutes, rules, and regulations pertaining to
requirements for equal opportunity, anti-discrimination, fair housing, and rent control, and
Borrower has no knowledge of any action or proceeding (or threatened action or
proceeding) regarding noncompliance or nonconformity with any of the foregoing.

) To Borrower’s knowledge, there is no evidence of any illegal activities on
the Mortgaged Property.

(3) To Borrower’s knowledge, no permits or approvals from any Governmental
Authority, other than those previously obtained and furnished to Lender, are necessary for
the commencement and completion of the Repairs or Replacements, as applicable, other
than those permits or approvals which will be tlmely obtained in the ordinary course of
business.

(4)  Allrequired permits, licenses, and certificates to cdmply with all zoning and
land use statutes, laws, ordinances, rules, and regulations, and all applicable health, fire,
safety, and building codes, and for the lawful use and operation of the Mortgaged Property,
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including certificates of occupancy, apartment licenses, or the equivalent, have been
obtained and are in full force and effect.

(5)  No portion of the Mortgaged Property has been purchased with the proceeds
of any illegal activity.

(b)  Property Characteristics.
(1)  The Mortgaged Property contains at least:
(A) the Property Square Footage;
(B) the Total Parking Spaces; and
(C)  the Total Residential Units.

2) No part of the Land is included or assessed under. or as part of another tax
lot or parcel, and no part of any other property is included or assessed under or as part of
the tax lot or parcels for the Land.

(¢)  Property Ownership.
Borrower is sole owner or ground lessee of the Mortgaged Property.
(d) Condition of the Mortgaged Property.

(1)  Borrower has not made any claims, and to Borrower’s knowledge, no claims
have been made, against any contractor, engineer, architect, or other party with respect to
the construction or condition of the Mortgaged Property or the existence of any structural
or other material defect therein; and

(2) neither the Land nor the Improvements has sustained any damage other than
damage which has been fully repaired, or is fully insured and is being repaired in the
ordinary course of business.

(e) Personal Property.

Borrower owns (or, to the extent disclosed on the Exceptions to Representations and
Warranties Schedule, leases) all of the Personal Property that is material to and is used in
connection with the management, ownership, and operation of the Mortgaged Property.

Section 6.02. Covenants
(a) Use of Property.

From and after the Effective Date, Borrower shall not, unless required by applicable law
or Governmental Authority:
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(1)  change the use of all or any part of the Mortgaged Property;

(2)  convert any individual dwelling units or common areas to commercial use,
or convert any common area or commercial use to individual dwelling units;

(3) initiate or acquiesce in a change in the zoning classification of the Land;

(4)  establish any condominium or cooperative regime with respect to the
Mortgaged Property;

(5)  subdivide the Land; or

(6)  suffer, permit, or initiate the joint assessment of any Mortgaged Property
with any other real property constituting a tax lot separate from such Mortgaged Property
which could cause the part ofthe Land to be included or assessed under or as part of another
tax lot or parcel, or any part of any other property to be included or assessed under or as
part of the tax lot or parcels for the Land.

(b)  Property Maintenance.
‘Borrower shall:

(1)  pay the expenses of operating, managing, maintaining, and repairing the
Mortgaged Property (including insurance premiums, utilities, Repairs, and Replacements)
before the last date upon which each such payment may be made without any penalty or
interest charge being added;

(2)  keep the Mortgaged Property in good repair and marketable condition
(ordinary wear and tear excepted) (including the replacement of Personalty and Fixtures
with items of equal or better function and quality) and subject to Section 9.03(b)(3) and
Section 10.03(d) restore or repair promptly, in a good and workmanlike manner, any
damaged part of the Mortgaged Property to the equivalent of its original condition or
condition immediately prior to the damage (if improved after the Effective Date), whether
or not any insurance proceeds or amounts received in connection with a Condemnation
Action are available to cover any costs of such restoration or repair; '

(3) commence all Required Repairs, Additional Lender Repairs, and Additional
Lender Replacements as follows:

(A) with respect to any Required Repairs, promptly following the
Effective Date (subject to Force Majeure, if applicable); in accordance with the
timelines set forth on the Required Repair Schedule, or if no timelines are provided,
as soon as practical following the Effective Date; ‘

(B)  with respect to Additional Lender Repairs, in the event that Lender
determines that Additional Lender Repairs are necessary from time to time or
pursuant to Section 6.03(c), promptly following Lender’s written notice of such
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Additional Lender Repairs (subject to Force Majeure, if applicabie), commence any
such Additional Lender Repairs in accordance with Lender’s timelines, or if no
timelines are provided, as soon as practical; ‘

(C)  with respect to Additional Lender Replacements, in the event that
Lender determines that Additional Lender Replacements are necessary from time
to time or pursuant to Section 6.03(c), promptly following Lender’s written notice
of such Additional Lender Replacements (subject to Force Majeure, if applicable),
commence any such Additional Lender Replacements in accordance with Lender’s
timelines, or if no timelines are provided, as soon as practical;

“) make, construct, install, diligently perform, and complete all Replacements
and Repairs:

(A) ina good and workmanlike manner as soon as practicable following
the commencement thereof, free and clear of any Liens, including mechanics’ or
materialmen’s liens and encumbrances (except Permitted Encumbrances and
mechanics’ or materialmen’s liens which attach automatically under the laws of
any Governmental Authority upon the commencement of any work upon, or
delivery of any materials to, the Mortgaged Property and for which Borrower is not
delinquent in the payment for any such work or materials);

(B) in accordance with all applicable laws, ordiﬂances, rules, and
regulations of any Governmental Authority, including applicable building codes,
special use permits, and environmental regulations; |

(C) in accordance with all applicablé insurance and bonding
requirements; and ’

(D) within all timeframes required by Lendef, and Borrower
acknowledges that it shall be an Event of Default if Borrower abandons or ceases
work on any Repair at any time prior to the completion of the Repairs for a period
of longer than twenty (20) days (except when Force Majeure exists and Borrower
is diligently pursuing the reinstitution of such work, provided, however, any such
abandonment or cessation shall not in any event allow the Repair to be completed
after the Completion Period, subject to Force Majeure); and \

o) subject to the terms of Section 6.03(a) provide for professional management
of the Mortgaged Property by a residential rental property manager satisfactory to Lender
under a contract approved by Lender in writing; :
- }

(6)  give written notice to Lender of, and, unless otherwise directed in writing
by Lender, appear in and defend any action or proceeding purporting to affect the
Mortgaged Property, Lender’s security for the Mortgage Loan, or Lender’s rights under
this Loan Agreement; and |
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(7)  upon Lender’s written request, submit to Lender any contracts or work
orders described in Section 13.02(b).

() Property Preservation.
Borrower shall:

(1)  not commit waste or abandon or (ordinary wear and tear excepted) permit
1mpanment or deterioration of the Mortgaged Property;

2) except as otherwise permitted herein in connection w1th Repairs and
Replacements, not remove, demolish, or alter the Mortgaged Property or any part of the
Mortgaged Property (or permit any tenant or any other person to do the same) except in
connection with the replacement of tangible Personalty or Fixtures (provided such
Personalty and Fixtures are replaced with items of equal or better function and quality);

A3) not engage in or knowingly permit, and shall take appropriate measures to
prevent and abate or cease and desist, any illegal activities at the Mortgaged Property that
could endanger tenants or visitors, result in damage to the Mortgaged Property, result in
forfeiture of the Land or otherwise materially impair the lien created by the Security
Insttument or Lender’s interest in the Mortgaged Property;

. (4) ot permit any condition to exist on the Mortgaged Property that would
invalidate any part of any insurance coverage required by this Loan Agreement; or

(5)  not subject the Mortgaged Property to any voluntary, elective, or non-
compulsory tax lien or assessment (or opt in to any voluntary, elective, or non-compulsory
special tax district or similar regime).

d) Property Inspections.
; Borrower shall:

) permit Lender, its agents, representatives, and designees: to enter upon and
inspect the Mortgaged Property (including in connection with any Replacement or Repair,
or to conduct any Environmental Inspection pursuant to the Environmental Indemnity
Agreement), and shall cooperate and provide access to all areas of the Mortgaged Property
(subject to the rights of tenants under the Leases):

(A)  during normal business hours;

(B)  atsuch other reasonable time upon reasonable notice of not less than
one (1) Business Day;

(C) atany time when exigent circumstances exist; or |
‘ ‘»
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(D)  at any time after an Event of Default has occurred and is continuing;
and !

(2)  pay for reasonable costs or expenses incurred by Lender or its agents in
connection with any such inspections. :

(e) Compliance with Laws.
Borrower shall:

(1)  comply with all laws, ordinances, statutes, rules, and regulations of any
Governmental Authority and all recorded lawful covenants and agreements relating to or
affecting the Mortgaged Property, including all laws, ordinances, statutes, rules and
regulations, and covenants pertaining to construction of improvements on the Land, fair
housing, and requirements for equal opportunity, anti-discrimination, and Leases;

- (2  procure and maintain all required permits, licenses, charters, registrations,
and certificates necessary to comply with all zoning and land use statutes, laws, ordinances,
rules and regulations, and all applicable health, fire, safety, and building codes and for the
lawful use and operation of the Mortgaged Property, including certlﬁcates of occupancy,
apartment licenses, or the equivalent;

. (3  comply with all applicable laws that pertain to the maintenance and
disposition of tenant security deposits; ,

(4)  atall times maintain records sufficient to demonstrate comphance with the
provisions of this Section 6.02(¢); and

(5)  promptly after receipt or notification thereof, provide Lender copies of any
building code or zoning violation from any Governmental Authority with respect to the
Mortgaged Property.

Sechon 6.03. Mortgage Loan Administration Matters Regarding the Prdperty.

(a) Property Management.

From and after the Effective Date, each property manager and each property management
agreement must be approved by Lender. If, in connection with the making of the Mortgage Loan,
or at any later date, Lender waives in writing the requirement that Borrower enter into a written
cont!ract for management of the Mortgaged Property, and Borrower later elects to enter into a
wnqen contract or change the management of the Mortgaged Property, such new' property manager
or tl'le property management agreement must be approved by Lender. As a condition to any
approval by Lender, Lender may require that Borrower and such new property manager enter into

a collateral assignment of the property management agreement on a form approved by Lender.
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(b)  Subordination of Fees to Affiliated Property Managers. :

Any property manager that is a Borrower Affiliate to whom fees are payable for the
management of the Mortgaged Property must enter into an assignment of management agreement
or other agreement with Lender, in a form approved by Lender, providing for subordination of
thoSe fees and such other provisions as Lender may require.

(c) Property Condition Assessment.

If, in connection with any inspection of the Mortgaged Property, Lender determines that
the|condition of the Mortgaged Property has deteriorated (ordinary wear and tear excepted) since
the|Effective Date, Lender may obtain, at Borrower’s expense, a property condition assessment of
the/Mortgaged Property. Lender’s right to obtain a property condition assessment pursuant to this
Section 6.03(c) shall be in addition to any other rights available to Lender under this Loan
Agreement in connection with any such deterioration. Any such inspection or property condition
assessment' may result in Lender requiring Additional Lender Repairs or Additional Lender
Replacements as further described in Section 13.02(a)(9)(B).

ARTICLE 7 - LEASES AND RENTS

Section 7.01. Representations and Warranties.

The representations and warranties made by Borrower to Lender in this Section 7.01 are
made as of the Effective Date and are true and correct except as disclosed on the Exceptions to
Representations and Warranties Schedule.

(a) Prior Assignment of Rents.

Borrower has not executed any:

€)) prior assignment of Rents (other than an assignment of Rents securing prior
indebtedness that has been paid off and discharged or will be pald off and discharged with
the proceeds of the Mortgage Loan); or

2) instrument which would prevent Lender from exercising 1ts rights under this
Loan Agreement or the Security Instrument. !

(b)  Prepaid Rents.

Borrower has not accepted, and does not expect to receive prepayment of, any Rents for
more than two (2) months prior to the due dates of such Rents. ,

Section 7.02. Covenants.
(a) Leases.

Borrower shall:
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(1) comply with and observe Borrower’s obligations hnder all Leases,
including Borrower’s obligations pertaining to the maintenance and disposition of tenant
security deposits; :

(2)  surrender possession of the Mortgaged Property, including all Leases and
all security deposits and prepaid Rents, immediately upon appointment of a receiver or
Lender’s entry upon and taking of possession and control of the Mortgaged Property, as
applicable; |

(3)  require that all Residential Leases have initial lease terx!ns of not less than
six (6) months and not more than twenty-four (24) months (however, if customary in the
applicable market for properties comparable to the Mortgaged Property, Residential Leases
with terms of less than six (6) months (but in no case less than one (1) month) may be
permitted with Lender’s prior written consent); and '

(4)  promptly provide Lender a copy of any non-Residentia] Lease at the time
such Lease is executed (subject to Lender’s consent rights for Material Commercial Leases
in Section 7.02(b)) and, upon Lender’s written request, promptly prOV1de Lender a copy of
any Residential Lease then in effect.

(b) Commercial Leases. :
1) With respect to Material Commercial Leases, Borrower "shall not:

(A) enter into any Material Commercial Lease except with the prior
written consent of Lender; or v

(B) modify the terms of, extend, or terminate any M:fiterial Commercial
Lease (including any Material Commercial Lease in existence on the Effective
Date) without the prior written consent of Lender.

(2)  With respect to any non-Material Commercial Lease, Borrower shall not:

(A) enter into any non-Material Commercial Lease that materially alters
the use and type of operation of the premises subject to the Lease in effect as of the
Effective Date or reduces the number or size of residential umts at the Mortgaged

Property; or

(B) modify the terms of any non-Material Commercial Lease (including
any non-Material Commercial Lease in existence on the EffectiVe Date) in any way
that materially alters the use and type of operation of the premises subject to such
non-Material Commercial Lease in effect as of the Effective Date, reduces the
number or size of residential units at the Mortgaged Property', or results in such

non-Material Commercial Lease being deemed a Material Commercial Lease.

(3) With respect to any Material Commercial ‘Lease or non-Material
Commercial Lease, Borrower shall cause the applicable tenant to provide within ten (10)
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days after a request by Borrower, a certificate of estoppel, or if not provided by tenant
within such ten (10) day period, Borrower shall provide such certiﬁcate of estoppel,
certifying:

(A) that such Material Commercial Lease or nion-Material Commercial
Lease is unmodified and in full force and effect (or if there have been modifications,
that such Material Commercial Lease or non-Material Commercial Lease is in full
force and effect as modified and stating the modifications);

(B) the term of the Lease including any extensions tﬁereto;

1

(C) the dates to which the Rent and any other charges hereunder have
been paid by tenant; ‘

(D) the amount of any security deposit delivered to Borrower as
landlord; :

(E)  whether or not Borrower is in default (or whether any event or
condition exists which, with the passage of time, would constltute an event of
default) under such Lease; i

(F)  the address to which notices to tenant should be sent; and
i (G) any other information as may be reasonably required by Lender.
(c) Payment of Rents.
Borrower shall:

(1)  payto Lender upon demand all Rents after an Event of Default has occurred

and is continuing;
|

) cooperate with Lender’s efforts in connection with the a351gnment of Rents
set forth in the Security Instrument; and

(3)  not accept Rent under any Lease (whether a Residential Lease or a non-
Residential Lease) for more than two (2) months in advance. |

i

(d) Assignment of Rents.
Borrower shall not:

¢y perform any acts nor execute any instrument that would prevent Lender
. from exercising its rights under the assignment of Rents granted in the Secunty Instrument
or in any other Loan Document; nor
i

2) interfere with Lender’s collection of such Rents.
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(e) Further Assignments of Leases and Rents.

Borrower shall execute and deliver any further assignments of Leases and Rents as Lender
may reasonably require.

® Options to Purchase by Tenants.

No Lease (whether a Residential Lease or a non-Residential Lease) shall contain an option
to plurchase right of first refusal to purchase or right of first offer to purchase, except as required
by applicable law.

Section 7.03. Mortgage Loan Administration Regarding Leases and Ren:ts.
(a) Material Commercial Lease Requirements.

Each Material Commercial Lease, including any renewal or extension of any Material
Commercial Lease in existence as of the Effective Date, shall provide, directly or pursuant to a
subordination, non-disturbance and attornment agreement approved by Lender, that:

|

(1) the tenant shall, upon written notice from Lender after the occurrence of an
Event of Default, pay all Rents payable under such Lease to Lender;

) such Lease and all rights of the tenant thereunder are expressly subordinate
to the lien of the Security Instrument;

A3 the tenant shall attorn to Lender and any purchaser at a Foreclosure Event
(such attornment to be self-executing and effective upon acquisition of title to the
Mortgaged Property by any purchaser at a Foreclosure Event or by Lender in any manner);

(4)  the tenant agrees to execute such further evidences of attornment as Lender
or any purchaser at a Foreclosure Event may from time to time request; and

(5)  such Lease shall not terminate as a result of a Foreclosure Event unless
Lender or any other purchaser at such Foreclosure Event affirmatively elects to terminate
such Lease pursuant to the terms of the subordination, non-disturbance and attornment
agreement.

(b)  Residential Lease Form.

All Residential Leases entered into from and after the Effective Date shaJl be on forms
approved by Lender.

{01307755;3) }
Mulltlfamlly Loan and Security Agreement

(Non-Recourse) Form 6001.NR ! Page 33
ARTICLE 7 01-16 © ©2016 Fannie Mae

42

APP0090




ARTICLE 8 - BOOKS AND RECORDS; FINANCIAL REPORTING

Section 8.01. Representations and Warranties. |

The representations and warranties made by Borrower to Lender in this Section 8.01 are
made as of the Effective Date and are true and correct except as disclosed on the Exceptions to
Representations and Warranties Schedule.. :

(a)  Financial Information. !

'

All financial statements and data, including statements of cash ﬂovs} and income and
operating expenses, that have been delivered to Lender in respect of the Mortgaged Property:

(1)  are true, complete, and correct in all material respects; and

(2)  accurately represent the financial condition of the Mortgaged Property as of
such date.

(b) ~ No Change in Facts or Circumstances.

All information in the Loan Application and in all financial statements, rent rolls, reports,
certificates, and other documents submitted in connection with the Loan Application are complete
and accurate in all material respects. There has been no material adverse change in any fact or
circumstance that would make any such information incomplete or inaccurate. *

Section 8.02. Covenants. !

(a)  Obligation to Maintain Accurate Books and Records.

Borrower shall keep and maintain at all times at the Mortgaged Property or the property
marw!lagement agent’s offices or Borrower’s General Business Address and, upon Lender’s written
request, shall make available at the Land:

()} complete and accurate books of account and records (including copies of
supporting bills and invoices) adequate to reflect correctly the operation of the Mortgaged
Property; and

2) copies of all written contracts, Leases, and other instruments that affect
Borrower or the Mortgaged Property. :

(b)  Items to Furnish to Lender.

Borrower shall furnish to Lender the following, certified as true, complete, and accurate,
in all material respects, by an individual having authority to bind Borrower' (or Guarantor, as
applicable), in such form and with such detail as Lender reasonably requires: .

o

I
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(1)  within forty-five (45) days after the end of each first, second, and third
calendar quarter, a statement of income and expenses for Borrower on a year-to-date basis
as of the end of each calendar quarter;

(2)  within one hundred twenty (120) days after the end of each calendar year:

(A) for any Borrower and any Guarantor that is an entity, a statement of
income and expenses and a statement of cash flows for such calendar year;

(B) for any Borrower and any Guarantor that is an individual, or a trust
established for estate-planning purposes, a personal financial statement for such
calendar year; ‘

(C)  when requested in writing by Lender, balance sﬁeet(s) showing all
assets and liabilities of Borrower and Guarantor and a statement of all contingent
liabilities as of the end of such calendar year;

(D) if an energy consumption metric for the. Mortgaged Property is
required to be reported to any Governmental Authority, the Fannie Mae Energy
Performance Metrics report, as generated by ENERGY STAR® Portfolio Manager,

- for the Mortgaged Property for such calendar year, which report must include the

" ENERGY STAR score, the Source Energy Use Intensity (EUI), the month and year

- ending period for such ENERGY STAR score and such Source Energy Use
Intensity, and the ENERGY STAR Portfolio Manager Property Identification
Number; provided that, if the Governmental Authority does not require the use of
ENERGY STAR Portfolio Manager for the reporting of the energy consumption
metric and Borrower does not use ENERGY STAR Portfolio Manager, then
Borrower shall furnish to Lender the Source Energy Use Intensity for the
Mortgaged Property for such calendar year;

(E)  awritten certification ratifying and affirming that:

@@ Borrower has taken no action in v101at10n of Section 4.02(d)
regarding its single asset status; |

(ii) Borrower has received no notice of any building code
violation, or if Borrower has received such notice, evidence of remediation;

(iii) Borrower has made no application for rezoning nor received
any notice that the Mortgaged Property has been or is being rezoned; and

(iv)  Borrower has taken no action and has no:knowledge of any
action that would violate the provisions of Section 11.02(b)(1)(F) regarding
liens encumbering the Mortgaged Property;

(F)  an accounting of all security deposits held pursbant to all Leases,
including the name of the institution (if any) and the names:and identification
{01307755;3} ’
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numbers of the accounts (if any) in which such security deposi’ts are held and the
name of the person to contact at such financial institution, along with any authority
or release necessary for Lender to access information regarding such accounts; and

(G) written confirmation of: {
|

@ any changes occurring since the Effectlve Date (or that no
such changes have occurred since the Effective: Date) in (1) the direct
owners of Borrower, (2) the indirect owners' (and ;any non-member
managers) of Borrower that Control Borrower (excluding any Publicly-
Held Corporations or Publicly-Held Trusts), or (3) the indirect owners of
Borrower that hold twenty-five percent (25%) or more of the ownership
interests in Borrower (excluding any Publicly-Held Corporations or
Publicly-Held Trusts), and their respective interests; |

. (i) the names of all officers and directors of (1) any Borrower

] which is a corporation, (2) any corporation which is a general partner of any
Borrower which is a partnership, or (3) any corporation which is the
managing member or non-member manager of any Bo‘rrower which is a
limited liability company; and

(iii) the names of all managers who are not rﬁembers of (1) any
Borrower which is a limited liability company, (2) any limited liability
company which is a general partner of any Borrower which is a partnership,
or (3) any limited liability company which is the managmg member or non-
member manager of any Borrower which is a limited 11ab111ty company; and

(H) if not already provided pursuant to Section 8.02(b)(2)(A) above, a
statement of income and expenses for Borrower’s operation of the Mortgaged
Property on a year-to-date basis as of the end of each calendar year;

3) within forty-five (45) days after the end of each first, 'second, and third
calendar quarter and within one hundred twenty (120) days after the end of each calendar
year, and at any other time upon Lender’s written request, a rent schedule for the
Mortgaged Property showing the name of each tenant and for each'tenant the space
occupied, the lease expiration date, the rent payable for the current month the date through
which rent has been paid, and any related information requested by Lender, and

(4)  upon Lender’s written request (but, absent an Event ofr Default, no more
frequently than once in any six (6) month period): !

(A) any item described in Section 8.02(b)(1) or Sect’ion 8.02(b)(2) for
Borrower, certified as true, complete, and accurate by an 1nd1v1dua1 having
authority to bind Borrower; |

(B) a property management or leasing report for the Mortgaged
Property, showing the number of rental applications received from tenants or

{01307755;3} . o
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prospective tenants and deposits received from tenants or prospectlve tenants, and
any other information requested by Lender; l
(C) astatement of income and expenses for Borrower’s operation of the
Mortgaged Property on a year-to-date basis as of the end of each month for such
period as requested by Lender, which statement shall be delivered within thirty (30)

days after the end of such month requested by Lender; |

(D) astatement of real estate owned directly or indifjectly by Borrower
and Guarantor for such period as requested by Lender, which statement(s) shall be
delivered within thirty (30) days after the end of such month requested by Lender;
and L

I
(E)  astatement that identifies:

! @) the direct owners of Borrower and their réspective interests;

' (ii) the indirect owners (and any non-member managers) of
' Borrower that Control Borrower (excluding any Publicly-Held
Corporations or Publicly-Held Trusts) and their respective interests; and
|
(i) the indirect owners of Borrower that hold twenty-five
percent (25%) or more of the ownership interests.in Borrower (excluding
any Publicly-Held Corporations or Publicly-Held Trusts) and their
respective interests.

!
(c) . Audited Financials. , l
In the event Borrower or Guarantor receives or obtains any audited financial statements
and|such financial statements are required to be delivered to Lender under Section 8.02(b),
Borrower shall deliver or cause to be delivered to Lender the audited versions of such financial
statements. 1

d) Delivery of Books and Records. ‘

' | l

If an Event of Default has occurred and is continuing, Borrower shall deliver to Lender,
upon written demand, all books and records relating to the Mortgaged Property or its operation.

F

Sect\ion 8.03. Mortgage Loan Administration Matters Regarding Books and Records and
Financial Reportmg

(a) Lender’s Right to Obtain Audited Books and Records. ‘
Lender may require that Borrower’s or Guarantor’s. books and records be audited, at
Borrower’s expense, by an independent certified public accountant selected by Lender in order to
produce or audit any statements, schedules, and reports of Borrower, Guarantor, ior the Mortgaged
Property required by Section 8.02, if: :
|
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(1)  Borrower or Guarantor fails to provide in a timely manner the statements,
schedules, and reports required by Section 8.02 and, thereafter, Borrower or Guarantor fails
to provide such statements, schedules, and reports within the ‘cure perlod provided in
Sectlon 14.01(c); !

|

(2) the statements, schedules, and reports submitted to Lender pursuant to
Section 8.02 are not full, complete, and accurate in all material respects as determined by
Lender and, thereafter, Borrower or Guarantor fails to provide such statements, schedules,
and reports within the cure period provided in Section 14.01(c); or 3,

‘ |

(3)  an Event of Default has occurred and is continuing. |

|

Notwithstanding the foregoing, the ability of Lender to require the delivery of audited
incial statements shall be limited to not more than once per Borrower’s ﬁscal year so long as
Event of Default has occurred during such fiscal year (or any event which, w1th the giving of
tten notice or the passage of time, or both, would constitute an Event of Default has occurred

and|is continuing). Borrower shall cooperate with Lender in order to satisfy the provisions of this
Section 8.03(a). All related costs and expenses of Lender shall become immediately due and
payable by Borrower within ten (10) Business Days after demand therefor. !

(b) - Credit Reports; Credit Score.

No more often than once in any twelve (12) month period, Lender is aﬁthorized to obtain

a credit report (if applicable) on Borrower or Guarantor, the cost of which report shall be paid by

\

Borrower. Lender is authorized to obtain a Credit Score (if applicable) for Borrower or Guarantor

at a

Sec

ny time at Lender’s expense. i

ARTICLE 9 - INSURANCE
|
tion 9.01. Representations and Warranties. |

The representations and warranties made by Borrower to Lender in this Section 9.01 are

made as of the Effective Date and are true and correct except as dlsclosed on the Exceptions to

Representations and Warranties Schedule.

!
|
)
(a) Compliance with Insurance Requirements. |

|
Borrower is in compliance with Lender’s insurance requirements (or hasobtained a written

waiver from Lender for any non-compliant coverage) and has timely paid a11 premiums on all

required insurance policies.

|
{01307755;3} !
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(b)  Property Condition. : 'i

1) The Mortgaged Property has not been damaged by fire, water wind, or other
cause of loss; or
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(2)  ifpreviously damaged, any previous damage to the Mortgaged Property has
been repaired and the Mortgaged Property has been fully restored. ;

Section 9.02. Covenants.
(a) Insurance Requirements.

(1)  As required by Lender and applicable law, and as may'be modified from
time to time, Borrower shall: ,

(A)  keep the Improvements insured at all times against any hazards,
which insurance shall include coverage against loss by fire and all other perils
insured by the ¢ spec1a1 causes of loss” coverage form, general boiler and machinery
coverage, business income coverage, and flood (if any of the Improvements are
located in an area identified by the Federal Emergency Management Agency (or
any successor) as an area having special flood hazards and to the extent flood
insurance is available in that area), and may include sinkhole insurance, mine
subsidence insurance, earthquake insurance, terrorism insurance, windstorm
insurance and, if the Mortgaged Property does not conform to apphcable building,
' zoning, or land use laws, ordinance and law coverage;

(B) maintain at all times commercial general liability insurance,
workmen’s compensation insurance, and such other liability, errors and omissions,
and fidelity insurance coverage; and

(C) maintain builder’s risk and public liability 1nsurance and other
insurance in connection with completing the Repairs or Replacements, as
applicable.

(b) ' Delivery of Policies, Renewals, Notices, and Proceeds.
Borrower shall:

1 cause all insurance policies (including any policies not otherwise required
by Lender) which can be endorsed with standard non-contributing, non-reporting
mortgagee clauses making loss payable to Lender (or Lender’s assigns) to be so endorsed;

@) promptly deliver to Lender a copy of all renewal and other notices received
by Borrower with respect to the policies and all receipts for paid premiums;

3) deliver evidence, in form and content acceptable to Lender, that each
required insurance policy under this Article 9 has been renewed not less than fifteen (15)
days prior to the applicable expiration date, and (if such evidence is other than an original
or duplicate original of a renewal policy) deliver the original or duplicate original of each
renewal policy (or such other evidence of insurance as may be required by or acceptable to
Lender) in form and content acceptable to Lender within ninety (90) days after the
applicable expiration date of the original insurance policy; :

{01307755;3}
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(4)  provide immediate written notice to the insurance company and to Lender
of any event of loss;

(5)  execute such further evidence of assignment of any insurance proceeds as
Lender may require; :

(6) provide immediate written notice to Lender of Borrower’s receipt of any
insurance proceeds under any insurance policy required by Section 9.02(a)(1) above and,
if requested by Lender, deliver to Lender all of such proceeds received' by Borrower to be
applied by Lender in accordance with this Article 9; and

@ provide notice to Lender of any notice of policy cancellation received from
the commercial general liability insurance company for any reason w1thm twenty-four (24)
hours of Borrower’s receipt of such notice of cancellation.

Section 9.03. Mortgage Loan Administration Matters Regarding Insurance
@ Lender’s Ongoing Insurance Requirements.

Borrower acknowledges that Lender’s insurance requirements may cﬁange from time to
tune All insurance policies and renewals of insurance policies required by thls Loan Agreement
shall be:

(1)  inthe form and with the terms required by Lender;

(2) in such amounts, with such maximum deductibles and for such periods
required by Lender; and , |

(3)  issued by insurance companies satisfactory to Lender.

BORROWER ACKNOWLEDGES THAT ANY FAILURE OF BORROWER TO
COMPLY WITH THE REQUIREMENTS SET FORTH IN SECTION9.02(a) OR
SECTION 9.02(b)(3) ABOVE SHALL PERMIT LENDER TO PURCHASE THE APPLICABLE
INSURANCE AT BORROWER’S COST. SUCH INSURANCE MAY, BUT NEED NOT,
PROTECT BORROWER'’S INTERESTS. THE COVERAGE THAT LENDER PURCHASES
MAY NOT PAY ANY CLAIM THAT BORROWER MAKES OR ANY CLAIM THAT IS
MADE AGAINST BORROWER IN CONNECTION WITH THE MORTGAGED PROPERTY.
IF ‘ LENDER PURCHASES INSURANCE FOR THE MORTGAGED ! PROPERTY AS
PERMITTED HEREUNDER, BORROWER WILL BE RESPONSIBLE FOR THE COSTS OF

I-IAT INSURANCE, INCLUDING INTEREST AT THE DEFAULT RATE AND ANY OTHER
CHARGES LENDER MAY IMPOSE IN CONNECTION WITH THE PLACEMENT OF THE
INSURANCE UNTIL THE EFFECTIVE DATE OF THE CANCELLATION OR THE
EXPIRATION OF THE INSURANCE. THE COSTS OF THE INSURANCE SHALL BE
ADDED TO BORROWER’S TOTAL OUTSTANDING BALANCE OR OBLIGATION AND
SHIALL CONSTITUTE ADDITIONAL INDEBTEDNESS. THE COSTS OF THE INSURANCE
MAY BE MORE THAN THE COST OF INSURANCE BORROWER MAY BE ABLE TO
OBTAIN ON ITS OWN. BORROWER MAY LATER CANCEL ANY INSURANCE
{01307755;3) :
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PURCHASED BY LENDER, BUT ONLY AFTER PROVIDING EVIDENCE THAT
BORROWER HAS OBTAINED INSURANCE AS REQUIRED BY THIS LOAN
AGREEMENT AND THE OTHER LOAN DOCUMENTS.

(b)  Application of Proceeds on Event of Loss.
(1)  Upon an event of loss, Lender may, at Lender’s option: .

(A)  hold such proceeds to be applied to reimburse Borrower for the cost
of Restoration (in accordance with Lender’s then-current policies relating to the
restoration of casualty damage on similar multifamily residential properties); or

(B)  apply such proceeds to the payment of the Indebtedness, whether or
not then due; provided, however, Lender shall not apply insurance proceeds to the
payment of the Indebtedness and shall permit Restoration pursuant to
Section 9.03(b)(1)(A) if all of the following conditions are met:

@) no Event of Default has occurred and is continuing (or any
event which, with the giving of written notice or the passage of time, or
both, would constitute an Event of Default has occurred ‘and is continuing);

(ii) Lender determines that the combination of insurance
proceeds and amounts provided by Borrower will be sufficient funds to
complete the Restoration; ;

(iii) Lender determines that the net operating income generated
by the Mortgaged Property after completion of the Restoration will be
sufficient to support a debt service coverage ratio not. less than the debt
service coverage ratio immediately prior to the event of loss, but in no event
less than 1.0x (the debt service coverage ratio shall be calculated on a thirty
(30) year amortizing basis (if applicable, on a proforma basis approved by
Lender) in all events and shall include all operating costs and other
expenses, Imposition Deposits, deposits to Collateral Accounts, and
Mortgage Loan repayment obligations);

(iv)  Lender determines that the Restoration ‘will be completed
before the earlier of (1) one year before the stated Matunty Date, or (2) one
year after the date of the loss or casualty; and

(v)  Borrower provides Lender, upon written request, evidence
of the availability during and after the Restoration of the insurance required
to be maintained by Borrower pursuant to this Loan Agreement.

|

After the completion of Restoration in accordance with the above requirements, as
determined by Lender, the balance, if any, of such proceeds shall be retumed to
Borrower.
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(2)  Notwithstanding the foregoing, if any loss is estimated to be in an amount
equal to or less than $50,000, Lender shall not exercise its rights and remedies as power-
of-attorney herein and shall allow Borrower to make proof of loss to adjust and
compromise any claims under policies of property damage insurance, to appear in and
prosecute any action arising from such policies of property damage insurance, and to
collect and receive the proceeds of property damage insurance; provided that each of the
following conditions shall be satisfied: i

(A)  Borrower shall immediately notify Lender of the casualty giving rise
to the claim;

(B) no Event of Default has occurred and is contimiing (or any event
which, with the giving of written notice or the passage of tlme, or both, would
constitute an Event of Default has occurred and is continuing);

!

(C) the Restoration will be completed before the eariier of (i) one year
before the stated Maturity Date, or (ii) one year after the date of the loss or casualty;

(D)  Lender determines that the combination of insurance proceeds and
amounts provided by Borrower will be sufficient funds to complete the Restoration;

(E) all proceeds of property damage insurance shall be issued in the
form of joint checks to Borrower and Lender;

(F)  all proceeds of property damage insurance shall be applied to the
Restoration; ;

(G) Borrower shall deliver to Lender evidence satisfectory to Lender of
completion of the Restoration and obtainment of all lien releases;

(H) Borrower shall have complied to Lender’s satisfaction with the
foregoing requirements on any prior claims subject to this provision, if any; and

@ Lender shall have the right to inspect the Mortgaged Property
(subject to the rights of tenants under the Leases). ,

A3 If Lender elects to apply insurance proceeds to the Indebtedness in
accordance with the terms of this Loan Agreement, Borrower shall not be obligated to
restore or repair the Mortgaged Property. Rather, Borrower shall res;trict access to the
damaged portion of the Mortgaged Property and, at its expense and regardless of whether
such costs are covered by insurance, clean up any debris resulting from the casualty event,
and, if required or otherwise permitted by Lender, demolish or raze any remaining part of
the damaged Mortgaged Property to the extent necessary to keep and maintain the
Mortgaged Property in a safe, habitable, and marketable condition. Nothing in this
Section 9.03(b) shall affect any of Lender’s remedial rights against Borrower in connection
with a breach by Borrower of any of its obligations under this Loan Agreement or under
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1 any Loan Document, including any failure to timely pay Monthly Debt Service Payments
or maintain the insurance coverage(s) required by this Loan Agreement

(©) Payment Obligations Unaffected.

The application of any insurance proceeds to the Indebtedness shall not extend or postpone
theMaturity Date, or the due date or the full payment of any Monthly Debt Service Payment,
Monthly Replacement Reserve Deposit, or any other installments referred to in this Loan
Ag1|'eement or in any other Loan Document. Notwithstanding the foregoing, if Lender applies
insurance proceeds to the Indebtedness in connection with a casualty of less than the entire
Mortgaged Property, and after such application of proceeds the debt service coverage ratio (as
detcrmmed by Lender) is less than 1.25x based on the then-applicable Monthly Debt Service
Pay|ment and the anticipated on-going net operating income of the Mortgaged Property after such
casualty event, then Lender may, at its discretion, permit an adjustment to the Monthly Debt
Scr‘vicc Payments that become due and owing thereafter, based on Lender’s then-current
un erwntmg requirements. In no event shall the preceding sentence obligate Lender to make any

adjustment to the Monthly Debt Service Payments.

(d) © Foreclosure Sale. ,
If the Mortgaged Property is transferred pursuant to a Foreclosurel‘ Event or Lender
otherwise acquires title to the Mortgaged Property, Borrower acknowledges that Lender shall
automatlcally succeed to all rights of Borrower in and to any insurance p011c1es and unearned
insurance premiums applicable to the Mortgaged Property and in and to the proceeds resulting
from any damage to the Mortgaged Property prior to such Foreclosure Event or such acquisition.

. |
(¢)  Appointment of Lender as Attorney-In-Fact. !

Borrower hereby authorizes and appoints Lender as attorney—m—fact pursuant to
Section 14.03(c).

ARTICLE 10 - CONDEMNATION
Section 10.01. Representations and Warranties.

The representations and warranties made by Borrower to Lender in this Section 10.01 are

madle as of the Effective Date and are true and correct except as disclosed on the Exceptions to
Representations and Warranties Schedule.

(a) Prior Condemnation Action.

I
No paIt of the Mortgaged Property has been taken in connecnon w1th a Condemnation

Action. |
|
|
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(b) Pending Condemnation Actions.

No Condemnation Action is pending nor, to Borrower’s knowledge, isi threatened for the
partial or total condemnation or taking of the Mortgaged Property.

Section 10.02. Covenants.
(a) Notice of Condemnation. :
Borrower shall:

(1)  promptly notify Lender of any Condemnation Action Q‘f which Borrower
has knowledge;

(2)  appear in and prosecute or defend, at its own cost and expense, any action
or proceeding relating to any Condemnation Action, including any defense of Lender’s
interest in the Mortgaged Property tendered to Borrower by Lender unless otherwise
directed by Lender in writing; and

(3)  execute such further evidence of assignment of any condemnation award in
connection with a Condemnation Action as Lender may require.

(b) ' Condemnation Proceeds. : '

Borrower shall pay to Lender all awards or proceeds of a Condemnation Action promptly
upon receipt.

Section 10.03. Mortgage Loan Administration Matters Regarding C‘ondeﬁmation.

(a) Application of Condemnation Awards.

Lender may apply any awards or proceeds of a Condemnation Action, aﬂer the deduction
of Lender’s expenses incurred in the collection of such amounts, to:

(1) the restoration or repair of the Mortgaged Property, if applicable;

(2)  the payment of the Indebtedness, with the balance, if any, paid to Borrower;
or '

3) Borrower.
(b)  Payment Obligations Unaffected.

The application of any awards or proceeds of a Condemnation Action to the Indebtedness
shall not extend or postpone the Maturity Date, or the due date or the full payment of any Monthly
Debt Service Payment, Monthly Replacement Reserve Deposit, or any other installments referred

to in this Loan Agreement or in any other Loan Document.
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(c)  Appointment of Lender as Attorney-In-Fact.

Borrower hereby authorizes and appoints Lender as attorney-inifact pursuant to
Section 14.03(c). ;

(d)  Preservation of Mortgaged Property. |

If a Condemnation Action results in or from damage to the Mortgaged Property and Lender
elects to apply the proceeds or awards from such Condemnation Action to the Indebtedness in
acclordance with the terms of this Loan Agreement, Borrower shall not be obhgated to restore or
repair the Mortgaged Property. Rather, Borrower shall restrict access to any portion of the
Mo‘rtgaged Property which has been damaged or destroyed in connection with such Condemnation
Action and, at Borrower’s expense and regardless of whether such costs are covered by insurance,
clean up any debris resulting in or from the Condemnation Action, and, 1f required by any
Goyernmental Authority or otherwise permitted by Lender, demolish or raze any remaining part
of the damaged Mortgaged Property to the extent necessary to keep and maintain the Mortgaged
Property in a safe, habitable, and marketable condition. Nothing in this Section 10.03(d) shall
affect any of Lender’s remedial rights against Borrower in connection with a breach by Borrower
of any of its obligations under this Loan Agreement or under any Loan Document, including any
failure to timely pay Monthly Debt Service Payments or maintain the insurance coverage(s)

required byl this Loan Agreement.
ARTICLE 11 - LIENS, TRANSFERS, AND ASSUMPTIONS

Section 11.01. Representations and Warranties.

The representations and warranties made by Borrower to Lender in this Section 11.01 are
made as of the Effective Date and are true and correct except as disclosed on the Exceptions to
Representations and Warranties Schedule.

(a)' No Labor or Materialmen’s Claims.

All parties furnishing labor and materials on behalf of Borrower have been paid in full.
There are no mechanics’ or materialmen’s liens (whether filed or unfiled) outstanding for work,
labor, or materials (and no claims or work outstanding that under applicable law could give rise to
any such mechanics’ or materialmen’s liens) affecting the Mortgaged Propelty, whether prior to,
equal with, or subordinate to the lien of the Security Instrument.

(b) No Other Interests.
No Person:

(1)  other than Borrower has any possessory ownership. or interest in the
Mortgaged Property or right to occupy the same except under and pursuant to the
provisions of existing Leases, the material terms of all such Leases having been previously
disclosed in writing to Lender; nor

[
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(2)  has an option, right of first refusal, or right of first offer (except as required
by applicable law) to purchase the Mortgaged Property, or any interest in the Mortgaged

Property.

i

Section 11.02. Covenants.

(@) Liens; Encumbrances.

Borrower shall not permit the grant, creation, or existence of any Lien, whether voluntary,

involuntary, or by operation of law, on all or any portion of the Mortgaged Property (including
any voluntary, elective, or non-compulsory tax lien or assessment pursuant to a voluntary, elective,
or non-compulsory special tax district or similar regime) other than:

@) Permitted Encumbrances;
(2)  the creation of: ’

(A) any tax lien, municipal lien, utility lien, mechanics’ lien,
materialmen’s lien, or judgment lien against the Mortgaged Property if bonded off,
released of record, or otherwise remedied to Lender’s satisfaction within sixty (60)
days after the earlier of the date Borrower has actual notice or constructive notice
of the existence of such lien; or !

(B)  any mechanics’ or materialmen’s liens which attach automatically
under the laws of any Governmental Authority upon the commencement of any
work upon, or delivery of any materials to, the Mortgaged Property and for which
Borrower is not delinquent in the payment for any such work or materials; and

3) the lien created by the Loan Documents.
(b) Transfers.
@ Mortgaged Property.

Borrower shall not Transfer, or cause or permit a Transfer of, all or any part of the
Mortgaged Property (including any interest in the Mortgaged Property) other than:

(A)  aTransfer to which Lender has consented in writing;
(B)  Leases permitted pursuant to the Loan Documents;

(C) [reserved];

i

(D)  a Transfer of obsolete or worn out Persoﬁalty or Fixtures that are
contemporaneously replaced by items of equal or better function and quality which

are free of Liens (other than those created by the Loan Documents);
J
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(E) the grant of an easement, servitude, or restrictive covenant to which
Lender has consented, and Borrower has paid to Lender, upon demand, all costs
and expenses incurred by Lender in connection with reviewing Borrower’s request;

(F) a lien permitted pursuant to Section 11.02(a) of this Loan
Agreement; or ‘

(G) the conveyance of the Mortgaged Property folloWing a Foreclosure
Event. i

(2)  Interests in Borrower, Key Principal, or Guarantor.

Other than a Transfer to which Lender has consented in writing, Borrower shall not
Transfer, or cause or permit to be Transferred: ‘

(A) anydirect or indirect ownership interest in Borrower, Key Principal,
or Guarantor (if applicable) if such Transfer would cause a change in Control,

(B)  adirect or indirect Restricted Ownership Interest m Borrower, Key
Principal, or Guarantor (if applicable);

(C) fifty percent (50%) or more of Key Principal’s or: Guarantor’s direct
or indirect ownership interests in Borrower that existed on the Effective Date
(individually or on an aggregate basis);

(D) the economic benefits or rights to cash flows attributable to any
ownership interests in Borrower, Key Principal, or Guarantor (if applicable)
separate from the Transfer of the underlying ownership interests if the Transfer of
the underlying ownership interest is prohibited by this Loan Agreement; or

(E)  a Transfer to a new key principal or new guarantbr (if such new key
principal or guarantor is an entity), which entity has an organizational existence
termination date that ends before the Maturity Date.

Notwithstanding the foregoing, if a Publicly-Held Corporation or a P‘ublicly-Held Trust
Controls Borrower, Key Principal, or Guarantor, or owns a direct or indirect Restricted
Ownership Interest in Borrower, Key Principal, or Guarantor, a Transfer of any ownership
interests in such Publicly-Held Corporation or Publicly-Held Trust shall not be prohibited
under this Loan Agreement as long as (i) such Transfer does not result in a conversion of
such Publicly-Held Corporation or Publicly-Held Trust to a privately held entity, and (ii)
Borrower provides written notice to Lender not later than thirty (30) days thereafter of any
such Transfer that results in any Person owning ten percent (10%) or more of the ownership
interests in such Publicly-Held Corporation or Publicly-Held Trust. |

(3) Name Change or Entity Conversion.
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Lender shall consent to Borrower changing its name, changing its jurisdiction of
organization, or converting from one type of legal entity into another type of legal entity
for any lawful purpose, provided that:

(A)  Lender receives written notice at least thirty (30) days prior to such
change or conversion, which notice shall include organizational charts that reflect
the structure of Borrower both prior to and subsequent to such name change or
entity conversion; ;

(B)  such Transfer is not otherwise prohibited under the provisions of
Section 11.02(b)(2); :

(C) Borrower executes an amendment to this Loan Agreement and any
other Loan Documents required by Lender documenting the name change or entity
conversion;

(D) Borrower agrees and acknowledges, at Borrower’s expense, that (i)
Borrower will execute and record in the land records any instrument required by
the Property Jurisdiction to be recorded to evidence such name change or entity
conversion (or provide Lender with written confirmation from the title company
(via electronic mail or letter) that no such instrument is required), (ii) Borrower will
execute any additional documents required by Lender, including the amendment to
this Loan Agreement, and allow such documents to be recorded or filed in the land
records of the Property Jurisdiction, (iii) Lender will' obtain a “date down”
endorsement to the Lender’s Title Policy (or obtain a new T1t1e Policy if a “date
down” endorsement is not available in the Property Jurisdiction), evidencing title
to the Mortgaged Property being in the name of the successor entity and the Lien
of the Security Instrument against the Mortgaged Property, and (iv) Lender will file
any required UCC-3 financing statement and make any other filing deemed
necessary to maintain the priority of its Liens on the Mortgaged Property; and

(E)  no later than ten (10) days subsequent to such name change or entity
conversion, Borrower shall provide Lender (i) the documentation filed with the
appropriate office in Borrower’s state of formation evidencing such name change
or entity conversion, (ii) copies of the organizational documents of Borrower,
including any amendments, filed with the appropriate office in Borrower’s state of
formation reflecting the post-conversion Borrower name, form of organization, and
structure, and (iii) if available, new certificates of good standmg or valid formation
for Borrower. ‘

(4) No Delaware Statutory Trust or Series LLC C(;mvers,%ion.

. |
Notwithstanding any provisions herein to the contrary, no Borrower, Guarantor, or

Key Principal shall convert to a Delaware Statutory Trust or a series limited liability

company.
i
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(© No Other Indebtedness.

Other than the Mortgage Loan, Borrower shall not incur or be obligated at any time with

respect to any loan or other indebtedness (except trade payables as otherwise permitted in this
Loan Agreement), including any indebtedness secured by a Lien on, or the cash flows from, the
Mortgaged Property. ;

Me
Per

i
(d) No Mezzanine Financing or Preferred Equity.
Neither Borrower nor any direct or indirect owner of Borrower shiall: (1) incur any
zzanine Debt other than Permitted Mezzanine Debt; (2) issue any Preferred Equity other than
mitted Preferred Equity; or (3) incur any similar indebtedness or issue any similar equity.

Seti:tion 11.03. Mortgage Loan Administration Matters Regarding Lien:s, Transfers, and
Assumptions. !

(a) Assumption of Mortgage Loan. |

Lender shall consent to a Transfer of the Mortgaged Property to and an assumption of the

Mortgage Loan by a new borrower if each of the following conditions is satisfied prior to the

Transfer:

- (1)  Borrower has submitted to Lender all information requxred by Lender to
malce the determination required by this Section 11.03(a);

) no Event of Default has occurred and is continuing, and no event which,
with the giving of written notice or the passage of time, or both, would constitute an Event
of Default has occurred and is continuing; ;

3) Lender determines that:

(A) the proposed new borrower, new key principal, and any other new
guarantor fully satisfy all of Lender’s then-applicable borrowér, key principal, or
guarantor eligibility, credit, management, and other loan underwriting standards,
which shall include an analysis of (i) the previous relationships between Lender
and the proposed new borrower, new key principal, new guarantor, and any Person
in Control of them, and the organization of the new borrower, new key principal,
and new guarantor (if applicable), and (ii) the operating and financial performance
of the Mortgaged Property, including physical condition and occupancy;

(B)  none of the proposed new borrower, new key prihcipal and any new
guarantor, or any owners of the proposed new borrower, new key principal, and
any new guarantor, are a Prohibited Person; and

(C) none of the proposed new borrower, new key pn'hcipal and any new
guarantor (if any of such are entities) shall have an orgamzatlonal existence
termination date that ends before the Maturity Date;
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4 [reserved];
(5)  the proposed new borrower has:

(A) executed an assumption agreement acceptable to Lender that,
among other things, requires the proposed new borrower to assume and perform all
obligations of Borrower (or any other transferor), and that may require that the new
borrower comply with any provisions of any Loan Document that previously may
have been waived by Lender for Borrower, subject to the terms of Section 11.03(g);

(B)  if required by Lender, delivered to the Title Company for filing
and/or recording in all applicable jurisdictions, all applicable. Loan Documents
including the assumption agreement to correctly evidence the assumption and the
confirmation, continuation, perfection, and priority of the Liens:created hereunder
and under the other Loan Documents; and ‘

(C)  delivered to Lender a “date-down” endorsement to the Title Policy
acceptable to Lender (or a new title insurance policy if a “date- down endorsement
is not available);

(6) one or more individuals or entities acceptable to Lender as new guarantors
have executed and delivered to Lender:

(A) anassumption agreement acceptable to Lender that requires the new
guarantor to assume and perform all obligations of Guarantor under any Guaranty
given in connection with the Mortgage Loan; or

(B) a substitute Non-Recourse Guaranty and other substitute guaranty
in a form acceptable to Lender;

@) Lender has reviewed and approved the Transfer documents; and
® Lender has received the fees described in Section 11.03 (é).
(b)  Transfers to Key Principal-Owned Affiliates or Guarantor-Owned Affiliates.

1) Except as otherwise covered in Section 11.03(b)(2) below, Transfers of
direct or indirect ownership interests in Borrower to Key Principal or Guarantor, or to a
transferee through which Key Principal or Guarantor (as applicable) Controls Borrower
with the same rights and abilities as Key Principal or Guarantor (as applicable) Controls
Borrower immediately prior to the date of such Transfer, shall be consented to by Lender
if: !

(A) such Transfer satisfies the applicable requirements of
Section 11.03(a), other than Section 11.03(a)(5); and !
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(B) after giving effect to any such Transfer, each .Key Principal or
Guarantor (as applicable) continues to own not less than fifty percent (50%) of such
Key Principal’s or Guarantor’s (as applicable) direct or indirect ownership interests
in Borrower that existed on the Effective Date.

(2)  Transfers of direct or indirect interests in Borrower held by a Key Principal
or Guarantor to other Key Principals or Guarantors, as applicable, shall be consented to by
Lender if such Transfer satisfies the following conditions: ‘L

(A) the Transfer does not cause a change in the Control of Borrower;
and ?

(B)  the transferor Key Principal or Guarantor maintains the same right
and ability to Control Borrower as existed prior to the Transfer. |

If the conditions set forth in this Section 11.03(b) are satisfied, the Transfer Fée shall be waived
provided Borrower shall pay the Review Fee and out-of-pocket costs set forth in Section 11.03(g).

(c) Estate Planning.

\
| Notwithstanding the provisions of Section 11.02(b)(2), so long as (1) the Transfer does not
caul‘se a change in the Control of Borrower, and (2) Key Principal and Guarantor, as applicable,
malntam the same right and ability to Control Borrower as existed prior to the Transfer, Lender
shall consent to Transfers of direct or indirect ownership interests in Borrower and Transfers of

direct or indirect ownership interests in an entity Key Principal or entity Guarantor to:

- (A) Immediate Famlly Members of such transferor, each of whom must
have obtained the legal age of majority;

(B) United States domiciled trusts established for the benefit of the
transferor or Immediate Family Members of the transferor; or

(C)  partnerships or limited liability companies of which the partners or
members, respectively, are comprised entirely of (i) such transferor and Immediate
Family Members (each of whom must have obtained the legal age of majority) of
such transferor, (ii) Immediate Family Members (each of whom must have obtained
the legal age of majority) of such transferor, or (iii) United States domiciled trusts
established for the benefit of the transferor or Immediate Fam11y Members of the
transferor. :

If the conditions set forth in this Section 11.03(c) are satisfied, the Transfer Fee shall be waived
provided Borrower shall pay the Review Fee and out-of-pocket costs set forth in Section 11.03(g).

(d) - Termination or Revocation of Trust.

If any of Borrower, Guarantor, or Key Principal is a trust, or if Control of Borrower,
Guarantor, or Key Principal is Transferred or if a Restricted Ownership Interest in Borrower,
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Guermtor or Key Principal would be Transferred due to the termination or revocation of a trust,
the Itermmatlon or revocation of such trust is an unpermitted Transfer; provided that the termination
or tevocation of the trust due to the death of an individual trustor shall not. be considered an

unpermitted Transfer so long as:
i
(1)  Lender is notified within thirty (30) days of the death; and

(2)  such Borrower, Guarantor, Key Principal, or other Person, as applicable, is
replaced with an individual or entity acceptable to Lender, in accordance with the
provisions of Section 11.03(a) within ninety (90) days of the date of the death causing the
termination or revocation. g

If tl‘ne conditions set forth in this Section 11.03(d) are satisfied, the Transfer Fee shall be waived;
provided Borrower shall pay the Review Fee and out-of-pocket costs set forth in Section 11.03(g).

(e) Death of Key Principal or Guarantor; Transfer Due to Death.

(1)  IfaKey Principal or Guarantor that is a natural person dies, or if Control of
Borrower, Guarantor, or Key Principal is Transferred, or if a Restricted Ownership Interest
in Borrower, Guarantor, or Key Principal would be Transferred as a result of the death of
a Person (except in the case of trusts which is addressed in Section 11.03(d)), Borrower
must notify Lender in writing within ninety (90) days in the event of such death. Unless
waived in writing by Lender, the deceased shall be replaced by an individual or entity
within one hundred eighty (180) days, subject to Borrower’s satisfaction of the following

conditions:
|

(A) Borrower has submitted to Lender all information required by
Lender to make the determination required by this Section 1 1.03:(e);

(B) Lender determines that, if applicable:

@) any proposed new key principal and:any other new guarantor
(or Person Controlling such new key principal or new guarantor) fully
satisfies all of Lender’s then-applicable key principal or guarantor
eligibility, credit, management, and other loan underwriting standards
(including any standards with respect to previous relationships between
Lender and the proposed new key principal and new guarantor (or Person
Controlling such new key principal or new guarantor) and the organization
of the new key principal and new guarantor);

(ii) none of any proposed new key principal or any new
guarantor, or any owners of the proposed new key principal or any new
guarantor, is a Prohibited Person; and !

(iii) none of any proposed new key principal Oor any new
guarantor (if any of such are entities) shall have an organizational existence
termination date that ends before the Maturity Date; and |
{01307755;3)
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|
[
|
i

(C) if applicable, one or more individuals or entities acceptable to
Lender as new guarantors have executed and delivered to Lender:

@ an assumption agreement acceptable to Lender that requires
the new guarantor to assume and perform all obligations of Guarantor under
any Guaranty given in connection with the Mortgage Loan; or

(i) a substitute Non-Recourse Guaranty and other substitute
guaranty in a form acceptable to Lender.

(2) In the event a replacement Key Principal, Guarantor, or other Person is
required by Lender due to the death described in this Section 11.03(e), and such
replacement has not occurred within such period, the period for replacement may be
extended by Lender to a date not more than one year from the date of such death; however,
Lender may require as a condition to any such extension that:

(A) the then-current property manager be replaced with a property
manager reasonably acceptable to Lender (or if a property manager has not been
previously engaged, a property manager reasonably acceptable to Lender be
engaged); or

|
|
|
[
\
|
|
|
i
\
|
|
|
|
l
!
|
I
|
;
’ (B)  alockbox agreement or similar cash management arrangement (with
| the property manager) reasonably acceptable to Lender during such extended
f replacement period be instituted.
|
If the conditions set forth in this Section 11.03(e) are satisfied, the Transfer Fee shall be waived,

prO‘:vided Borrower shall pay the Review Fee and out-of-pocket costs set forth in Section 11.03(g).

(®  Bankruptcy of Guarantor.
writing by Lender, the applicable Guarantor shall be replaced by an individual or entity

within ninety (90) days of such Guarantor Bankruptcy Event, subject to Borrower’s
satisfaction of the following conditions:

|
i
) Upon the occurrence of any Guarantor Bankruptcy Event, unless waived in
| ptcy
i
|

(A) Borrower has submitted to Lender all information required by
Lender to make the determination required by this Section 11.03(%);

(B)  Lender determines that:

then-applicable guarantor eligibility, credit, management, and other loan
underwriting standards (including any standards with respect to previous
relationships between Lender and the proposed new guarantor and the

I
|
|
\
|
; )] the proposed new guarantor fully satisfies all of Lender’s
!
i
’ organization of the new guarantor (if applicable));

i (i) no new guarantor is a Prohibited Person; and
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(ili) no new guarantor (if any of such are entities) shall have an
organizational existence termination date that ends before the Maturity
Date; and -

(C) one or more individuals or entities acceptable to Lender as new
guarantors have executed and delivered to Lender:

® an assumption agreement acceptablé to Ltfander that requires
the new guarantor to assume and perform all obligations of Guarantor under
any Guaranty given in connection with the Mortgage Loan; or

(ii) a substitute Non-Recourse Guaranty and other substitute
guaranty in a form acceptable to Lender. ;
\

(2) In the event a replacement Guarantor is required by Lender due to the
Guarantor Bankruptcy Event described in this Section 11.03(f), and such replacement has
not occurred within such period, the period for replacement may be extended by Lender in
its discretion; however, Lender may require as a condition to any such extension that:

(A) the then-current property manager be replaced with a property
manager reasonably acceptable to Lender (or if a property manager has not been
previously engaged, a property manager reasonably acceptable to Lender be
engaged); or

(B)  alockbox agreement or similar cash management arrangement (with
the property manager) reasonably acceptable to Lender during such extended
replacement period be instituted. -

If the conditions set forth in this Section 11.03(f) are satisfied, the Transfer Fee shall be waived,
provided Borrower shall pay the Review Fee and out-of-pocket costs set forth in Section 11.03(g).

(g0 Further Conditions to Transfers and Assumption.

(1)  Inconnection with any Transfer of the Mortgaged Property, or an ownership
interest in Borrower, Key Principal, or Guarantor for which Lender’s approval is required
under this Loan Agreement (including Section 11.03(a)), Lender may, as a condition to
any such approval, require: |

(A) additional collateral, guaranties, or other credit support to mitigate
any risks concerning the proposed transferee or the performance or condition of the
Mortgaged Property; i

(B) amendment of the Loan Documents to delete or modify any
specially negotiated terms or provisions previously granted for the exclusive benefit
of original Borrower, Key Principal, or Guarantor and to restore the original
provisions of the standard Fannie Mae form multifamily loan documents to the
extent such provisions were previously modified; or
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Sec

(C) a modification to the amounts required to be deposited into the
Reserve/Escrow Account pursuant to the terms of Section 13.02(a)(3)(B).

(2) In connection with any request by Borrower for consent to a Transfer,

Borrower shall pay to Lender upon demand:
|

(A) the Transfer Fee (to the extent charged by Lender);

(B) the Review Fee (regardless of whether Lender épproves or denies
such request); and |

(C) all of Lender’s out-of-pocket costs (including reasonable attorneys’
fees) incurred in reviewing the Transfer request, regardless of whether Lender
approves or denies such request. ‘

ARTICLE 12 - IMPOSITIONS

tion 12.01. Representations and Warranties.

i

The representations and warranties made by Borrower to Lender in this Section 12.01 are

maciie as of the Effective Date and are true and correct except as d1sclosed on the Exceptions to
Representations and Warranties Schedule.

(a) Payment of Taxes, Assessments, and Other Charges.

Borrower has:

)] paid (or with the approval of Lender, established an escrow fund sufficient
to pay when due and payable) all amounts and charges relating to the Mortgaged Property
that have become due and payable before any fine, penalty interest, lien, or costs may be
added thereto, including Impositions, leasehold payments, and ground rents;

) paid all Taxes for the Mortgaged Property that have become due before any
fine, penalty interest, lien, or costs may be added thereto pursuant to any notice of
assessment received by Borrower and any and all taxes that have become due against
Borrower before any fine, penalty interest, lien, or costs may be added thereto;

A3 no knowledge of any basis for any additional assessmenfs;

4) no knowledge of any presently pending special assessments against all or
any part of the Mortgaged Property, or any presently pending special assessments against
Borrower; and .

|

B not received any written notice of any contemplated special assessment

against the Mortgaged Property, or any contemplated special assessmentf against Borrower.

l

{013077553} ,
Multlfanuly Loan and Security Agreement ;
(N oh-Recourse) Form 6001.NR ' ‘ Page 55
ARTICLE 11 01-16 * ©2016 Fannie Mae

64

APP0112



Section 12.02. Covenants.
(a) Imposition Deposits, Taxes, and Other Charges.

Borrower shall: ‘ \'
\ !

(1)  deposit the Imposition Deposits with Lender on each Payment Date (or on
another day designated in writing by Lender) in amount sufficient, in Lender s discretion,
to enable Lender to pay each Imposition before the last date upon which such payment may
be made without any penalty or interest charge being added, plus an amount equal to no
more than one-sixth (1/6) (or the amount permitted by applicable law) of the Impositions
for the trailing twelve (12) months (calculated based on the aggregate annual Imposition
costs divided by twelve (12) and multiplied by two (2)); ,

1
(2)  deposit with Lender, within ten (10) days after written n:otice from Lender
(subject to applicable law), such additional amounts estimated by Lender to be reasonably
necessary to cure any deficiency in the amount of the Imposition Deposns held for payment
ofa speclﬁc Imposition;

3 except as set forth in Section 12.03(c) below, pay all Impositions, leasehold
payments, ground rents, and Taxes when due and before any fine, penalty, interest, lien, or
costs may be added thereto;

|
i

(4)  promptly deliver to Lender a copy of all notices of, and invoices for,
Impositions, and, if Borrower pays any Imposition directly, Borrower shall promptly
furnish to Lender receipts evidencing such payments; and

|
|

(5)  promptly deliver to Lender a copy of all notices of any special assessments
and contemplated special assessments against the Mortgaged Property or Borrower.

Section 12. 03 Mortgage Loan Administration Matters Regarding Imposmons

(a) = Maintenance of Records by Lender |
' |

Lender shall maintain records of the monthly and aggregate Imposition' Deposits held by
Lender for the purpose of paying Taxes, insurance premiums, and each other obligation of
Bormower for which Imposition Deposits are required. &
i

I

(b) Imposition Accounts.
All Imposition Deposits shall be held in an institution (which may be Lender, if Lender is
such an institution) whose deposits or accounts are insured or guaranteed by a federal agency and
which accounts meet the standards for custodial accounts as required by Lender from time to time.
Lenrlier shall not be obligated to open additional accounts, or deposit Impos1t10n Deposits in
additional 1nst1tut10ns when the amount of the Imposition Deposits exceeds the maximum amount

of tHe federal deposit insurance or guaranty. No interest, earnings, or profits on the Imposition
Deposits shall be paid to Borrower unless applicable law so requires. Imposition Deposits shall
; !

{
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not pe trust funds, nor shall they operate to reduce the Indebtedness, unless applied by Lender for
that purpose in accordance with this Loan Agreement. For the purposes of 9-104(a)(3) of the UCC,
Lender is the owner of the Imposition Deposits and shall be deemed a “customer” with sole control
of the account holding the Imposition Deposits.

(c) Payment of Impositions; Sufficiency of Imposition Deposits.

. Lender may pay an Imposition according to any bill, statement, or estimate from the
appropriate public office or insurance company without inquiring into the accuracy of the bill,
statement, or estimate or into the validity of the Imposition. Imposition Deposits shall be required
to be used by Lender to pay Taxes, insurance premiums and any other individual Imposition only

if

(§)) no Event of Default exists;

notices that it has received; and

(3)  sufficient Imposition Deposits are held by Lender for each Imposition at the

i
i
|
; (2)  Borrower has timely delivered to Lender all applicable bills or premium
|
|
" time such Imposition becomes due and payable.

. Lender shall have no liability to Borrower or any other Person for failing to pay any
Imp:osition if any of the conditions are not satisfied. If at any time the amount of the Imposition
DepEosits held for payment of a specific Imposition exceeds the amount reasonably deemed
necessary by Lender to be held in connection with such Imposition, the excess may be credited
against future installments of Imposition Deposits for such Imposition.

I
! (d) Imposition Deposits Upon Event of Default.
!
\'

. If an Event of Default has occurred and is continuing, Lender may apply any Imposition
Deposits, in such amount and in such order as Lender determines, to pay any Impositions or as a
credit against the Indebtedness.

|

|

L@ Contesting Impositions.

‘ Other than insurance premiums, Borrower may contest, at its expense, by appropriate legal
proceedings, the amount or validity of any Imposition if:

[

( (1)  Bomrower notifies Lender of the commencement or expected
commencement of such proceedings;

2) Lender determines that the Mortgaged Property is not in danger of being
sold or forfeited;

|
}
|
| (3)  Borrower deposits with Lender (or the applicable Governmental Authority
! if required by applicable law) reserves sufficient to pay the contested Imposition, if
; required by Lender (or the applicable Governmental Authority);
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|
(4) Bomrower furishes whatever additional security is' required in the
proceedings or is reasonably requested in writing by Lender; and

(5)  Borrower commences, and at all times thereafter diligently prosecutes, such
contest in good faith until a final determination is made by the apphcable Governmental
Authority.

® Release to Borrower. l

b
Upon payment in full of all sums secured by the Security Instrument and this Loan
Agreement and release by Lender of the lien of the Security Instrument, Lender shall disburse to
Borrower the balance of any Imposition Deposits then on deposit with Lender. '

ARTICLE 13 - REPLACEMENT RESERVE AND REPAIRS

Section 13.01. Covenants.

(a) ~ Initial Deposits to Replacement Reserve Account and Repairs Escrow
Account. ‘

On the Effective Date, Borrower shall pay to Lender:

(1)  the Initial Replacement Reserve Deposit for deposit 1nto the Replacement
Reserve Account; and ‘

(2)  the Repairs Escrow Deposit for deposit into the Repairs Escrow Account.

(b) = Monthly Replacement Reserve Deposits. [
Borrower shall deposit the applicable Monthly Replacement Reserve Deposit into the
Replacement Reserve Account on each Payment Date.

(c) '~ Payment for Replacements and Repairs.
Borrower shall:

(1)  pay all invoices for the Replacements and Repairs, regardless of whether
funds on deposit in the Replacement Reserve Account or the Repairs Escrow Account, as
applicable, are sufficient, prior to any request for disbursement from the Replacement
Reserve Account or the Repairs Escrow Account, as applicable (unless Lender has agreed
to issue joint checks in connection with a particular Replacement or Repair);

2) pay all applicable fees and charges of any Governmental Authority on
account of the Replacements and Repairs, as applicable; and ,

A3) provide evidence satisfactory to Lender of completion of the Replacements
and any Required Repairs (within the Completion Period or within such other period or by
such other date set forth in the Required Repair Schedule and any Borrower Requested
{01307755;3}
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|
|

| ' |
Repairs and Additional Lender Repairs (by the date specified by Lender for any such
Borrower Requested Repairs or Additional Lender Repairs)). f

!

(d) t Assignment of Contracts for Replacements and Repairs. ‘

!
Borrower shall collaterally assign to Lender as additional secunty any contract or
sub[oontract for Replacements or Repairs, upon Lender’s written request, on a form of assignment
approved by Lender.
!
(¢ Indemnification. ’
If Lénder elects to exercise its rights under Section 14.03 due to Borirower’s failure to
timely commence or complete any Replacements or Repairs, Borrower shall indemnify and hold

Lender harmless for, from and against any and all actions, suits, claims, demands, liabilities, losses,

darriages obligations, and costs or expenses, including litigation costs and reasonable attorneys’
fees! arising from or in any way connected with the performance by Lender of the Replacements
or Riepairs or investment of the Reserve/Escrow Account Funds; provided that Borrower shall have

indemmty obligation if such actions, suits, claims, demands, liabilities,, losses, damages,
obligations, «and costs or expenses, including litigation costs and reasonable attomeys fees, arise
as alresult of the willful misconduct or gross negligence of Lender, Lender’s agents, employees,
or representatives as determined by a court of competent jurisdiction pursuant to a final non-
appealable court order. !

® " Amendments to Loan Documents. "

|
Subject to Section 5.02, Borrower shall execute and deliver to Lender, upon written
request, an amendment to this Loan Agreement, the Security Instrument, and any other Loan
Document deemed necessary or desirable to perfect Lender’s lien upon axiy portion of the
Mortgaged Property for which Reserve/Escrow Account Funds were expended.!

(2 ' Administrative Fees and Expenses.
Borrower shall pay to Lender: . !

§)) by the date specified in the applicable invoice, the Repairs Escrow Account
Administrative Fee and the Replacement Reserve Account Administration Fee for
Lender’s services in administering the Repairs Escrow Account and Rep'lacernent Reserve
Account and investing the funds on deposit in the Repairs Escrow Account and the
Replacement Reserve Account, respectively; |

2) upon demand, a reasonable inspection fee, not exceedmg the Maximum
Inspection Fee, for each inspection of the Mortgaged Property by Lender in connection
with:a Repair or Replacement, plus all other reasonable costs and out—of-pocket expenses
relating to such inspections; and |

(3) upon demand, all reasonable fees charged by any eri‘gineer, architect,
inspector or other person inspecting the Mortgaged Property on behalf o;f Lender for each
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inspection of the Mortgaged Property in connection with a Repair or Repilacement, plus all
other reasonable costs and out-of-pocket expenses relating to such inspections.

Section 13.02. Mortgage Loan Administration Matters Regarding Reservé;s.
(a)  Accounts, Deposits, and Disbursements.

(1) Custodial Accounts. ;
(A) The Replacement Reserve Account shall be ah interest-bearing
account that meets the standards for custodial accounts as required by Lender from
time to time. Lender shall not be responsible for any losses resulting from the
investment of the Replacement Reserve Deposits or for obtaining any specific level
or percentage of earnings on such investment. All interest, if ahy, earned on the
Replacement Reserve Deposits shall be added to and become part of the
Replacement Reserve Account; provided, however, if applicable law requires, and
so long as no Event of Default has occurred and is continuing under any of the Loan
Documents, Lender shall pay to Borrower the interest earned on the Replacement
Reserve Account not less frequently than the Replacement Reserve Account
Interest Disbursement Frequency. Inno event shall Lender be obligated to disburse
funds from the Reserve/Escrow Account if an Event of Default has occurred and is

+  continuing.

(B) Lender shall not be obligated to deposit the Repairé Escrow Deposits
into an interest-bearing account.

(2) Disbursements by Lender Only.

Only Lender or a designated representative of Lender may make disbursements
from the Replacement Reserve Account and the Repairs Escrow Account. Except as
provided in Section 13.02(a)(8), disbursements shall only be made upon Borrower request
and after satisfaction of all conditions for disbursement.

A3 Adjustment to Deposits.
(A) Mortgage Loan Terms Exceeding Ten (10) Years.

If the Loan Term exceeds ten (10) years (or five (5) years in the case of any
Mortgaged Property that is an “affordable housing property” as indicated on the
Summary of Loan Terms), a property condition assessment shall be ordered by
Lender for the Mortgaged Property at the expense of Borrower (which expense may
be paid out of the Replacement Reserve Account if excess funds are available). The
property condition assessment shall be performed no earlier than the sixth (6th)
month and no later than the ninth (9th) month of the tenth (10th) Loan Year and
every tenth (10th) Loan Year thereafter if the Loan Term exceeds twenty (20) years
(or the fifth (5th) Loan Year in the case of any Mortgaged Property that is an
“affordable housing property” as indicated on the Summary of Loan Terms and

|
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every fifth (5th) Loan Year thereafter if the Loan Term -exceecjls ten (10) years).
After review of the property condition assessment, the amount of the Monthly
Replacement Reserve Deposit may be adjusted by Lender for the remaining Loan
Term by written notice to Borrower so that the Monthly Rep‘lacement Reserve
Deposits are sufficient to fund the Replacements as and when required and/or the
amount to be held in the Repairs Escrow Account may be adjusted by Lender so
that the Repairs Escrow Deposit is sufficient to fund the Repalrs as and when

required.

(B) Transfers.

In connection with any Transfer of the Mortgaged Property, or any Transfer
of an ownership interest in Borrower, Guarantor, or Key Principal that requires
Lender’s consent, Lender may review the amounts on'deposit, if any, in the
Replacement Reserve Account or the Repairs Escrow Account, the amount of the
Monthly Replacement Reserve Deposit and the likely repairs and replacements
required by the Mortgaged Property, and the related contingencies which may arise
during the remaining Loan Term. Based upon that review, Lender may require an
additional deposit to the Replacement Reserve Account or the Repairs Escrow
Account, or an increase in the amount of the Monthly Replacement Reserve Deposit
as a condition to Lender’s consent to such Transfer.

@ Insufficient Funds.

Lender may, upon thirty (30) days’ prior written notice to Borrower, require an
add1t10na1 depos1t(s) to the Replacement Reserve Account or Repairs Escrow Account, or
an increase in the amount of the Monthly Replacement Reserve Depos1t if Lender
determines that the amounts on deposit in either the Replacement Reserve Account or the
Repairs Escrow Account are not sufficient to cover the costs for Required Repairs or
Required Replacements or, pursuant to the terms of Section 13.02(a)(9), not sufficient to
cover the costs for Borrower Requested Repairs, Additional Lender Repairs, Borrower
Requested Replacements, or Additional Lender Replacements. Borrower’s agreement to
complete the Replacements or Repairs as required by this Loan ‘Agreement shall not be
affected by the insufficiency of any balance in the Replacement Reserve Account or the
Repairs Escrow Account, as applicable. ,

Q) Disbursements for Replacements and Repairs.

(A) Disbursement requests may only be made after completion of the
applicable Replacements and only to reimburse Borrower for the actual approved
costs of the Replacements. Lender shall not disburse from fthe Replacement
Reserve Account the costs of routine maintenance to the Mortgaged Property or for
costs which are to be reimbursed from the Repairs Escrow Account or any similar
account. Disbursement from the Replacement Reserve Account shall not be made
more frequently than the Maximum Replacement Reserve Disbursement Interval.
Other than in connection with a final request for disbursement, disbursements from
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the Replacement Reserve Account shall not be less than the Mlmmum Replacement
' Reserve Disbursement Amount. |
(B) Disbursement requests may only be made after :completion of the
applicable Repairs and only to reimburse Borrower for the actual cost of the
Repairs, up to the Maximum Repair Cost. Lender shall not disburse any amounts
which would cause the funds remaining in the Repairs Escrow Account after any
disbursement (other than with respect to the final disbursement) to be less than the
Maximum Repair Cost of the then-current estimated cost of completing all
remaining Repairs. Lender shall not disburse from the Repairs Escrow Account the
costs of routine maintenance to the Mortgaged Property or for costs which are to
be reimbursed from the Replacement Reserve Account or any similar account.
Disbursement from the Repairs Escrow Account shall not be made more frequently
than the Maximum Repair Disbursement Interval. Other than in| connectlon with a
final request for disbursement, disbursements from the Repairé Escrow Account
shall not be less than the Minimum Repairs Disbursement. Amount.

1 (6) Disbursement Requests. |
. Bach request by Borrower for disbursement from the Replacement Reserve
Account or the Repairs Escrow Account must be in writing, must specify the Replacement
or Repair for which reimbursement is requested (provided that for any Borrower Requested
Replacements, Borrower Requested Repairs, Additional Lender Replacements, and
Additional Lender Repairs, Lender shall have approved the use of the Reserve/Escrow
Account Funds for such replacements or repairs pursuant to the terms of
Section 13.02(a)(9)), and must: }

I

(A) if applicable, specify the quantity and price of the 1tems or materials
purchased, grouped by type or category; !

(B) ifapplicable, specify the cost of all contracted labor or other services
involved in the Replacement or Repair for which such request for disbursement is
made; .

(C) if applicable, include copies of invoices for all items or materials
purchased and all contracted labor or services provided; ‘
|

(D) include evidence of payment of such Replacément or Repair
satisfactory to Lender (unless Lender has agreed to issue joint checks in connection
with a particular Repair or Replacement as provided in this Loanf‘Agreement); and

(E) contain a certification by Borrower that the Repair or Replacement
" has been completed lien free and in a good and workmanlike manner, in accordance
with any plans and specifications previously approved by Lender (if applicable)
and in compliance with all applicable laws, ordinances, rules, apd regulations of
- any Governmental Authority having jurisdiction over the Mortgaged Property, and
~ otherwise in accordance with the provisions of this Loan Agreement.
{01307755;3) ;
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(7)  Conditions to Disbursement.

Lender may require any or all of the following at the expense of Borrower as a
condition to disbursement of funds from the Replacement Reserve Account or the Repairs
Escrow Account (provided that for any Borrower Requested Replacements Borrower
Requested Repairs, Additional Lender Replacements, and Additional Lender Repairs,
Lender shall have approved the use of the Reserve/Escrow Account Funds for such
replacements or repairs pursuant to the terms of Section 13. 02(a)(9))' ’

|
I

(A) an inspection by Lender of the Mortgaged Property and the
applicable Replacement or Repair; |

|
(B) an inspection or certificate of completion by an appropriate

independent qualified professional (such as an architect, engineer or property
inspector, depending on the nature of the Repair or Replacement) selected by
Lender; ‘

(C) ceither:

j (i) a search of title to the Mortgaged Property effective to the
! date of disbursement; or ‘

(i) a “date-down” endorsement to Lender’s Title Policy (or a
new Lender’s Title Policy if a “date-down” is not available) extending the
effective date of such policy to the date of disbursement, and showing no
Liens other than (1) Permitted Encumbrances, (2) liens which Borrower is
diligently contesting in good faith that have been bonded off to the
satisfaction of Lender, or (3) mechanics’ or matexialm'en s liens which
attach automatically under the laws of any Governmental Authority upon
the commencement of any work upon, or delivery of any materials to, the
Mortgaged Property and for which Borrower is not delinquent in the

payment for any such work or materials; and |
}

(D)  an acknowledgement of payment, waiver of claims, and release of
lien for work performed and materials supplied from each contractor subcontractor
or materialman in accordance with the requirements of applicable, law and covering
all work performed and materials supplied (including equ1pment and fixtures) for
the Mortgaged Property by that contractor, subcontractor, or matenahnan through

" the date covered by the disbursement request (or, in the event that payment to such
contractor, subcontractor, or materialman is to be made by a joint check, the release

of lien shall be effective through the date covered by the previous; disbursement).

" (8)  Joint Checks for Periodic Disbursements. ‘

|

Lender may, upon Borrower’s written request, issue joint checks, payable to
Borrower and the applicable supplier, materialman, mechanic, contractor subcontractor,
or other similar party, if:
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|

(A)  the cost of the Replacement or Repair exceeds the Replacement
Threshold or the Repair Threshold, as applicable, and the contractor performing
such Replacement or Repair requires periodic payments pursuant to the terms of
the applicable written contract;

(B) the contract for such Repair or Replacement requires payment upon
completion of the applicable portion of the work;

i
|

(C) Borrower makes the disbursement request after completion of the
applicable portion of the work required to be completed under such contract;

(D) the materials for which the request for disbursement has been made
are on site at the Mortgaged Property and are properly secured or installed;

(E) Lender determines that the remaining funds infthe Replacement
Reserve Account designated for such Replacement, or in the Repairs Escrow
Account designated for such Repair, as applicable, are sufficient to pay such costs

' and the then-current estimated cost of completing all remaining Required

Replacements or Required Repairs (at the Maximum Repair Cost), as applicable,
and any other Borrower Requested Replacements, Borrower Requested Repairs,
Additional Lender Replacements, or Additional Lender Repalrs that have been
previously approved by Lender; t

@® each supplier, materialman, mechanic, contractor, subcontractor, or
other similar party receiving payments shall have provided, if requested in writing
by Lender, a waiver of liens with respect to amounts which have been previously
paid to them; and

(G) all other conditions for disbursement have been saﬁsﬁed

o) Replacements and Repairs Other than Required Replacements or

Required Repairs. :

(A) Borrower Requested Replacements and Borrower Requested
Repairs. 5

Borrower may submit a disbursement request from the Replacement
Reserve Account or the Repairs Escrow Account to reimburse Borrower for any
Borrower Requested Replacement or Borrower Requested Repair.  The
disbursement request must be in writing and include an explanation for such
request. Lender shall make disbursements for Borrower Requested Replacements
or Borrower Requested Repairs if:

(1)) they are of the type intended to be bovered by the
Replacement Reserve Account or the Repairs Escrow Account, as
applicable;
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(ii) the costs are commercially reasonable;

: |
(iii) the amount of funds in the Replacement Reserve Account or
Repairs Escrow Account, as applicable, is sufficient to pay such costs and
the then-current estimated cost of completing all remaining Required
Replacements or Required Repairs (at the Maximum' Repair Cost), as
applicable, and any other Borrower Requested Replacements, Borrower
Requested Repairs, Additional Lender Replacements or Additional Lender
Repairs that have been previously approved by Lender; and

(iv) all conditions for disbursement from the Replacement
Reserve Account or Repairs Escrow Account, as applicable, have been

satisfied. |
Nothing in this Loan Agreement shall limit Lender’s right to reqluire an additional
deposit to the Replacement Reserve Account or an increase to the Monthly
. Replacement Reserve Deposit in connection with any such Borrower Requested
Replacements, or an additional deposit to the Repairs Escrow Account for any such

Borrower Requested Repairs.

(B) Additional Lender Replacements and Additional Lender
Repairs. ‘
Lender may require, as set forth in Section 6.02(b), Section 6.03(c), or
otherwise from time to time, upon written notice to Borrower, that Borrower make
. Additional Lender Replacements or Additional Lender Repairs. Lender shall make
disbursements from the Replacement Reserve Account for Additional Lender
Replacements or from the Repairs Escrow Account for Add1t1ona1 Lender Repairs,
as applicable, if:

@ the costs are commercially reasonable;

(ii) the amount of funds in the Replacement Reserve Account or
the Repairs Escrow Account, as applicable, is sufficient to pay such costs
and the then-current estimated cost of completing all remaining Required
Replacements or Required Repairs (at the Maximum Repair Cost), as
applicable, and any other Borrower Requested Replacements, Borrower
Requested Repairs, Additional Lender Replacements, or Additional Lender
Repairs that have been previously approved by Lender; and

(i) all conditions for disbursement from the Replacement
Reserve Account or Repairs Escrow Account, as applicable, have been
satisfied. \
Nothing in this Loan Agreement shall limit Lender’s right to require an additional
deposit to the Replacement Reserve Account or an increase to the Monthly
Replacement Reserve Deposit for any such Additional Lender Replacements or an
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additional deposit to the Repairs Escrow Account for any such Additional Lender
Repair. : ’
(10) Excess Costs. :

In the event any Replacement or Repair exceeds the approved cost set forth on the
Required Replacement Schedule for Replacements, or the Maximum Repair Cost for
Repairs, Borrower may submit a disbursement request to reimburse Borrower for such
excess cost. The disbursement request must be in writing and include an explanation for
such request. Lender shall make disbursements from the Replacement' Reserve Account
or the Repairs Escrow Account, as applicable, if: ,

(A) the excess cost is commercially reasonable; \

(B) the amount of funds in the Replacement Reserve Account or the
. Repairs Escrow Account, as applicable, is sufficient to pay such costs and the then-
' current estimated cost of completing all remaining Required Replacements or
Required Repairs (at the Maximum Repair Cost), as applicable, and any other
Borrower Requested Replacements, Borrower Requested Repairs, Additional
Lender Replacements, or Additional Lender Repairs that have been previously
approved by Lender; and
(C)  all conditions for disbursement from the Replacement Reserve
Account or the Repairs Escrow Account have been satisfied.

(11) Final Disbursements.

Upon completion of all Repairs in accordance with this Loan Agreement and so
long as no Event of Default has occurred and is continuing, Lender shall disburse to
Borrower any amounts then remaining in the Repairs Escrow Account. Upon payment in
full of the Indebtedness and release by Lender of the lien of the Security Instrument, Lender
shall disburse to Borrower any and all amounts then remaining in the Replacement Reserve
Account and the Repairs Escrow Account (if not previously released).

(b)  Approvals of Contracts; Assignment of Claims.

Lender retains the right to approve all contracts or work orders with materialmen,
mechlanics, suppliers, subcontractors, contractors, or other parties providing labor or materials in
connciection with the Replacements or Repairs. Notwithstanding Borrower’s assignment (in the
Security Instrument) of its rights and claims against all Persons supplying labor or materials in
connection with the Replacement or Repairs, Lender will not pursue any such right or claim unless

an Event of Default has occurred and is continuing or as otherwise provided in Section 14.03(c).

|
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(c) Delays and Workmanship. |

If any work for any Replacement or Repair has not timely commenced, has not been timely
performed in a workmanlike manner, or has not been timely completed in a workmanhke manner,
Lender may, without notice to Borrower:

(1)  withhold disbursements from the Replacement Reserve Account or Repairs
Escrow Account for such unsatisfactory Replacement or Repair, as apphcable

" (2)  proceed under existing contracts or contract with third partles to make or
complete such Replacement or Repair; |

(3)  apply the funds in the Replacement Reserve Account 6r Repairs Escrow
Account toward the labor and materials necessary to make or complete such Replacement
or Repair, as applicable; or

(4)  exercise any and all other remedies available to Lender under this Loan
Agreement or any other Loan Document, including any remedies otherwise available upon
an Event of Default pursuant to the terms of Section 14.02.

| :
To t\acﬂltate Lender’s completion or making of such Replacements or Repairs, Lender shall have
the right to enter onto the Mortgaged Property and perform any and all work and labor necessary
to n'lake or complete the Replacements or Repairs and employ watchmen to protect the Mortgaged
Property from damage. All funds so expended by Lender shall be deemed to have been advanced
to Borrower, shall be part of the Indebtedness and shall be secured by the Securlty Instrument and
this Loan Agreement. ‘
d Appointment of Lender as Attorney-In-Fact. l

Borrower hereby authorizes and appoints Lender as attorney—m—fact pursuant to
Section 14. 03 (c).

(e) No Lender Obligation.

Nothing in this Loan Agreement shall: E
make Lender responsible for m: or completing the’ acements or
6)) ake Lend ible for making pleting the Repl
Repairs; |

()  require Lender to expend funds, whether from the Repfacement Reserve
Account, the Repairs Escrow Account, or otherw1se to make or complete;any Replacement
or Repair; [

(3)  obligate Lender to proceed with the Replacements or RephirS' or

(4)  obligate Lender to demand from Borrower additional sums to make or
complete any Replacement or Repair. '
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(® ' No Lender Warranty. :

Lender’s approval of any plans for any Replacement or-Repair, release of funds from the
Replacement Reserve Account or Repairs Escrow Account, inspection of the Mongaged Property
by Lender or its agents, representatlves or designees, or other acknowledgment of completion of
any) Replacement or Repair in a manner satisfactory to Lender shall not be deemed an
acklnowledgment or warranty to any Person that the Replacement or Repair has been completed in
accordance with applicable building, zoning, or other codes, ordinances, statutes, laws,

regﬁlatlons or requirements of any Governmental Authority, such respons1b111ty being at all times
excluswely that of Borrower. |

|

ARTICLE 14 - DEFAULTS/REMEDIES |
S

i

Section 14.01. Events of Default.

The occurrence of any one or more of the following in this Sectlon 14. 01 shall constitute
an Event of Default under this Loan Agreement. |

(a) Automatic Events of Default.
Any'of the following shall constitute an automatic Event of Default:

(1) any failure by Borrower to pay or deposit when due any amount required
by the Note, this Loan Agreement or any other Loan Document; ;

(2) any failure by Borrower to maintain the insurance coverage reqmred by any
Loan Document;

A3 any failure by Borrower to comply with the provisions of Section 4.02(d)
relating to its single asset status; :

(4)  if any warranty, representation, certification, or statement of Borrower,
Guarantor, or Key Principal in this Loan Agreement or any of the other; Loan Documents
is false, inaccurate, or misleading in any material respect when made; |

]

o) fraud, gross negligence, willful misconduct, or material hﬁsrepresentation

or material omission by or on behalf of Borrower, Guarantor, or Key Principal or any of

. . . | N .
their officers, directors, trustees, partners, members, or managers in connection with:

!
(A) the application for, or creation of, the Indebtedness;

(B) any financial statement, rent roll, or othef repoh or information
provided to Lender during the term of the Mortgage Loan; or

|

(C)  any request for Lender’s consent to any proposed action, including
a request for disbursement of Reserve/Escrow Account Funds or Collateral
Account Funds;

l
|
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f

|

|
(6) the occurrence of any Transfer not permitted by the Loar;1 Documents; |
(7)  the occurrence of a Bankruptcy Event; t

(8) the commencement of a forfeiture action or other si:milar proceeding,
whether civil or criminal, which, in Lender’s reasonable judgment, could result in a
forfeiture of the Mortgaged Property or otherwise materially i 1mpa1r the 11en created by this
Loan Agreement or the Security Instrument or Lender’s interest in the Mortgaged Property;

(9)  if Borrower, Guarantor, or Key Principal is a ,trust,; or if Control of

Borrower, Guarantor, or Key Principal is Transferred or if a Restricted Ownership Interest

in Borrower, Guarantor, or Key Principal would be Transferred due to the termination or
revocation of a trust, the termination or revocation of such trust, except as set forth in |
Section 11.03(d); l \
|

(10)  any failure by Borrower to complete any Repair related tol fire, life, or safety
issues in accordance with the terms of this Loan Agreement within the Completion Period
(or such other date set forth on the Required Repair Schedule or otherwwe required by
Lender in writing for such Repair); or

1

(11) any exercise by the holder of any other debt 1nstrument secured by a
mortgage, deed of trust, or deed to secure debt on the Mortgaged Property of a right to
declare all amounts due under that debt instrument immediately due and payable. :

(b) Events of Default Subject to a Specified Cure Period. \[

Any of the following shall constitute an Event of Default subject to the cure period set forth
in the Loan Documents: !

(€)) if Key Principal or Guarantor is a natural person, tlile' death of such
individual, unless all requirements of Section 11.03(¢) are met;

|
‘ |
?) the occurrence of a Guarantor Bankruptcy Event, unless requirements of

Section 11.03(f) are met; |
|

(3)  any failure by Borrower, Key Principal, or Guarantor to comply with the
provisions of Section 5. 02(b) and Section 5.02(c); or {

(4) any failure by Borrower to perform any obligation ;under this Loan
Agreement or any Loan Document that is subject to a specified written notice and cure
period, which failure continues beyond such specified written notice and ‘cure period as set
forth herein or in the applicable Loan Document. . f

|

(c) Events of Default Subject to Extended Cure Period.

The following shall constitute an Event of Default if the existence of such condition or
event, or such failure to perform or default in performance continues for a period of thirty (30)
|
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|

days after written notice by Lender to Borrower of the existence of such condition or event, or of
such failure to perform or default in performance, prov1ded however, such period may be extended
for [up to an additional thirty (30) days if Borrower, in the discretion of Lender, is diligently
pursumg a cure of such; provided, further, however, no such written notice, grace period, or
extens10n shall apply if, in Lender’s discretion, immediate exercise by Lender of a right or remedy
under this Loan Agreement or any Loan Document is required to avoid harm to Lender or
1mp‘a1rment of the Mortgage Loan (including the Loan Documents), the Mortgaged Property or
any|other security given for the Mortgage Loan: .

(1)  any failure by Borrower to perform any of its obligatioﬁs under this Loan
Agreement or any Loan Document (other than those specified in Section 14.01(a) or
Section 14.01(b) above) as and when required. ' 5

Section 14.02. Remedies.

(a) Acceleration; Foreclosure.

If an'Event of Default has occurred and is continuing, the entire unpaid principal balance
of the Mortgage Loan, any Accrued Interest, interest accruing at the Default Rate, the Prepayment
Premium (if applicable), and all other Indebtedness, at the option of Lender, shall immediately
become due and payable, without any prior written notice to Borrower, unless applicable law
requlres otherwise (and in such case, after any required written notice has been given). Lender
may exercise this option to accelerate regardless of any prior forbearance. In addition, Lender
shall| have all rights and remedies afforded to Lender hereunder and under the other Loan
Documents, including, foreclosure on and/or the power of sale of the Mortgaged Property, as
proviided in the Security Instrument, and any rights and remedies available to Lender at law or in
equity (subject to Borrower’s statutory rights of reinstatement, if any). Any proceeds of a
Foreclosure Event may be held and applied by Lender as additional collateral for the Indebtedness

pursdant to this Loan Agreement. Notwithstanding the foregoing, the occurrence of any

Bank'ruptcy Event shall automatically accelerate the Mortgage Loan and all. obligations and
Indebtedness shall be immediately due and payable without written notice or further action by

Lender.
(b) Loss of Right to Disbursements from Collateral Accounts.

If an Event of Default has occurred and is continuing, Borrower shall immediately lose all
of its| rights to receive disbursements from the Reserve/Escrow Accounts and any Collateral
Accounts. During the continuance of any such Event of Default, Lender may use the
Reserve/Escrow Account Funds and any Collateral Account Funds (or any portion thereof) for any
purpose, including: |

(1) repayment of the Indebtedness, including principal. prepéyments and the
Prepayment Premium applicable to such full or partial prepayment, as applicable (however,
such application of funds shall not cure or be deemed to cure any Event of Default);

(2)  reimbursement of Lender for all losses and expenses (including reasonable
legal fees) suffered or incurred by Lender as a result of such Event of Default;
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|
|
|
|
|
(3)  completion of the Replacement or Repair or for any other replacement or
repair to the Mortgaged Property; and . {
. (4  payment of any amount expended in exercising (and the exercise of) all
rights and remedies available to Lender at law or in equity or under l’.hlS Loan Agreement
or under any of the other Loan Documents. !
!
Nothing in this Loan Agreement shall obligate Lender to apply all or any portion of the
Reserve/Escrow Account Funds or Collateral Account Funds on account of any Event of Default
by Borrower or to repayment of the Indebtedness or in any specific order of priority.
(¢)  Remedies Cumulative. :
]
Each right and remedy provided in this Loan Agreement is distinct from all other rights or
remedies under this Loan Agreement or any other Loan Document or afforded by applicable law,
and|each shall be cumulative and may be exercised concurrently, 1ndependently, or successively,
in any order. Lender shall not be required to demonstrate any actual impairment of its security or
any|increased risk of additional default by Borrower in order to exercise any of its remedies with
respect to an Event of Default.

Section 14.03. Additional Lender Rights; Forbearance.

(a) '+ No Effect Upon Obligations. |
Lender may, but shall not be obligated to, agree with Borrower, from {time to time, and
without giving notice to, or obtaining the consent of, or having any effect upon the obligations of,
Guarantor, Key Principal, or other third party obligor, to take any of the following actions:

i

(1) the time for payment of the principal of or interest on the Indebtedness may
be extended, or the Indebtedness may be renewed in whole or in part; |

(2) therate of interest on or period of amortization of the Moftgage Loan or the
amount of the Monthly Debt Service Payments payable under the Loan Documents may
be modified; |

(3)  the time for Borrower’s performance of or compliance With any covenant
or agreement contained in any Loan Document, whether presently existing or hereinafter
entered into, may be extended or such performance or compliance may b'e waived;

@) any or all payments due under this Loan Agreement or any other Loan
Document may be reduced; |
(5)  any Loan Document may be modified or amended by Lenaer and Borrower
in any respect, including an increase in the principal amount of the Mortgage Loan;
i

(6)  any amounts under this Loan Agreement or any other L‘oa:n Document may
be released; |
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i
(7)  any security for the Indebtedness may be modified, exchanged released,

surrendered, or otherwise dealt with, or additional security may be pledged or mortgaged
for the Indebtedness; |

(8)  the payment of the Indebtedness or any security for the Indebtedness, or
both, may be subordinated to the right to payment or the security, or both of any other
present or future creditor of Borrower; or

(9)  any other terms of the Loan Documents may be modiﬁei
(b) No Waiver of Rights or Remedies.

Any waiver of an Event of Default or forbearance by Lender in: exercising any right or
remedy under this Loan Agreement or any other Loan Document or otherwise afforded by
apphcable law, shall not be a waiver of any other Event of Default or preclude the exercise or
failure to exercise of any other right or remedy. The acceptance by Lender of payment of all or
any part of the Indebtedness after the due date of such payment, or in an amount which is less than
the required payment, shall not be a waiver of Lender’s right to require prompt payment when due
of all other payments on account of the Indebtedness or to exercise any remedies for any failure to
make prompt payment. Enforcement by Lender of any security for the Indebtedness shall not
constlitute an election by Lender of remedies so as to preclude the exercise or failure to exercise of
any other right available to Lender. Lender’s receipt of any insurance proceeds or amounts in

connection with a Condemnation Action shall not operate to cure or waive any Event of Default.

(¢)  Appointment of Lender as Attorney-In-Fact. | »

Borrower hereby irrevocably makes, constitutes, and appoints Lender (and any officer of
Lender or any Person designated by Lender for that purpose) as Borrower’s true and lawful proxy
and aftorney-in-fact (and agent-in-fact) in Borrower’s name, place, and stead, w1th full power of
subst1tut1on to: »

"(1) use any of the funds in the Replacement Reserve Account or Repairs
Escrow Account for the purpose of making or completing the Replacements or Repairs;

(2) make such additions, changes, and corrections to the Replacements or
Repairs as shall be necessary or desirable to coniplete the Replacements or Repairs;

3) employ such contractors, subcontractors, agents, archltects and inspectors -
as shall be required for such purposes;

(4)  pay, settle, or compromise all bills and claims for materials and work
performed in connection with the Replacements or Repairs, or as may be necessary or
desirable for the completion of the Replacements or Repairs, or for clearance of title;

(5)  adjust and compromise any claims under any and all policies of insurance
required pursuant to this Loan Agreement and any other Loan Document, subject only to
Borrower’s rights under this Loan Agreement; |

{0130775{5;3} |
Multifamily Loan and Security Agreement |

(Non-Recourse) Form 6001.NR Page 72
ARTICLE 14 ‘ 01-16 © 2016 Fannie Mae
81

APP0129



{01307755;3)
Multifamily Loan and Security Agreement

(6)  appear in and prosecute any action arising from any insurance policies;

(7)  collect and receive the proceeds of insurance, and to deduct from such
proceeds Lender’s expenses incurred in the collection of such proceeds;

8) commence, appear in, and prosecute, in Lender’s or Borrower’s name, any
Condemnation Action; |

¢)) settle or compromise any claim in connection with any Condemnation
Action;

(10) execute all applications and certificates in the name of Borrower which may
be required by any of the contract documents;

(11) prosecute and defend all actions or proceedings .in connection with the
Mortgaged Property or the rehabilitation and repair of the Mortgaged Pr"operty;

(12) take such actions as are permitted in this Loan Agreement and any other
Loan Documents;

(13) execute such financing statements and other documents and to do such other
acts as Lender may require to perfect and preserve Lender’s security interest in, and to
enforce such interests in, the collateral; and -

(14) carry out any remedy provided for in this Loan Agreement and any other
Loan Documents, including endorsing Borrower’s name to checks, drafts, instruments and
other items of payment and proceeds of the collateral, executmg change of address forms
with the postmaster of the United States Post Office serving the address of Borrower,
changing the address of Borrower to that of Lender, opening all envelopes addressed to
Borrower, and applying any payments contained therein to the Indebtedness.

Borrower hereby acknowledges that the constitution and appointment of such proxy and
attorney-in-fact are coupled with an interest and are irrevocable and shall not be affected
by the disability or incompetence of Borrower. Borrower specifically acknowledges and
agrees that this power of attorney granted to Lender may be assigned by Lender to Lender’s
successors or assigns as holder of the Note (and the other Loan Documents). The foregoing
powers conferred on Lender under this Section 14.03(c) shall not impose any duty upon
Lender to exercise any such powers and shall not require Lender to incur any expense or
take any action. Borrower hereby ratifies and confirms all that such attomey-in-fact may
do or cause to be done by virtue of any provision of this Loan Agreement and any other
Loan Documents.

Notwithstanding the foregoing provisions, Lender shall not exercise its rights as set forth
in this Section 14.03(c) unless: (A) an Event of Default has occurred and is continuing, or
(B) Lender determines, in its discretion, that exigent circumstances exist or that such
exercise is necessary or prudent in order to protect and preserve the Mortgaged Property,
or Lender’s lien priority and security interest in the Mortgaged Property. |

i
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(d)  Borrower Waivers.

If more than one Person signs this Loan Agreement as Borrower, eaeh Borrower, with
respect to any other Borrower, hereby agrees that Lender, in its discretion, may:

(1)  bring suit against Borrower, or any one or more of Bonower jointly and
severally, or against any one or more of them;

(2) compromise or settle with any one or more of the persons constituting
Borrower, for such consideration as Lender may deem proper; |

(3) release one or more of the persons constituting Borrower, from liability; or

(4)  otherwise deal with Borrower, or any one or more of them, in any manner,
and no such action shall impair the rights of Lender to collect from any Borrower the full
amount of the Indebtedness.

Seclion 14.04. Waiver of Marshaling.

Notwithstanding the existence of any other security interests in the Mortgaged Property
held by Lender or by any other party, Lender shall have the right to determine the order in which
any or all of the Mortgaged Property shall be subjected to the remedies provided in this Loan
Agreement any other Loan Document or applicable law. Lender shall have the right to determine
the order in which all or any part of the Indebtedness is satisfied from the proceeds realized upon
the exercise of such remedies. Borrower and any party who now or in the future acquires a security
interlest in the Mortgaged Property and who has actual or constructive notice of this Loan
Agreement waives any and all right to require the marshaling of assets or to require that any of the
Mortgaged Property be sold in the inverse order of alienation or that any of the Mortgaged Property
be sold in parcels or as an entirety in connection with the exercise of any of the remedies permitted

by applicable law or provided in this Loan Agreement or any other Loan Documents.

Lender shall account for any moneys received by Lender in respect of any foreclosure on
or disposition of collateral hereunder and under the other Loan Documents provided that Lender
shall'not have any duty as to any collateral, and Lender shall be accountable only for amounts that
it actually receives as a result of the exercise of such powers. NONE OF LENDER OR ITS
AFFILIATES OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, OR REPRESENTATIVES
SHALL BE RESPONSIBLE TO BORROWER (a) FOR ANY ACT OR FAILURE TO ACT
UNDER ANY POWER OF ATTORNEY OR OTHERWISE, EXCEPT IN RESPECT OF
DAMAGES ATTRIBUTABLE SOLELY TO THEIR OWN GROSS NEGLIGENCE OR
WILLFUL MISCONDUCT AS FINALLY DETERMINED PURSUANT TO A FINAL, NON-
APPEALABLE COURT ORDER BY A COURT OF COMPETENT JURISDICTION, NOR (b)
FOR ANY PUNITIVE, EXEMPLARY, INDIRECT OR CONSEQUENTIAL DAMAGES.
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ARTICLE 15 - MISCELLANEOUS
Section 15.01. Governing Law; Consent to Jurisdiction and Venue. »
(a) Governing Law.

This Loan Agreement and any other Loan Document which does not itself expressly
1dent1fy the law that is to apply to it, shall be governed by the laws of the Property Jurisdiction
without regard to the application of choice of law principles. .

(b)  Venue. t

Any controversy arising under or in relation to this Loan Agreement or any other Loan
Document shall be litigated exclusively in the Property Jurisdiction without regard to conflicts of
laws principles. The state and federal courts and authorities with jurisdiction in the Property
Junsdlctlon shall have exclusive jurisdiction over all controversies which shall arise under or in
relataon to this Loan Agreement or any other Loan Document. Borrower irrevocably consents to
serv1ce jurisdiction, and venue of such courts for any such litigation and waives any other venue
to whlch it might be entitled by virtue of domicile, habitual residence, or otherwise.

Section 15.02. Notice.

(@)  Process of Serving Notice. f

{

Except as otherwise set forth herein or in any other Loan Document, all notlces under this
Loan Agreement and any other Loan Document shall be:

1) in writing and shall be: . :
(A)  delivered, in person;

: (B) mailed, postage prepaid, either by registered or cert1ﬁed delivery,
return receipt requested;

'

(C)  sent by overnight courier; or

(D)  sentby electronic mail with originals to follow by overnight courier;

2) addressed to the intended recipient at Borrower’ s Notlce Address and
Lender’s Notice Address, as applicable; and

(3)  deemed given on the earlier to occur of:

(A) the date when the notice is received by the addressee; or

(B) if the recipient refuses or rejects delivery, the date on which the
“notice is so refused or rejected, as conclusively established by the records of the
United States Postal Service or such express courier service.
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(b) Change of Address.

Any party to this Loan Agreement may change the address to which notices intended for it
are lto be directed by means of notice given to the other parties identified on the' Summary of Loan
Terms in accordance with this Section 15.02.

(c) Default Method of Notice. ' |

Any required notice under this Loan Agreement or any other Loan Document which does
not specify how notices are to be given shall be given in accordance with this Section 15.02.

(d)  Receipt of Notices.

Neither Borrower nor Lender shall refuse or reject delivery of any notice given in
accordance with this Loan Agreement. Each party is required to acknowledge in writing, the
recelpt of any notice upon request by the other party.

Section 15.03. Successors and Assigns Bound; Sale of Mortgage Loan.

i

(a) ' Binding Agreement. ‘l

This Loan Agreement shall bind, and the rights granted by this Loan Agreement shall inure
to, tl\le successors and assigns of Lender and the permitted successors and assigns of Borrower.
However, a Transfer not permitted by this Loan Agreement shall be an Event of Default and shall

be void ab injtio.
(b)  Sale of Mortgage Loan; Change of Servicer.

Nothing in this Loan A greement shall limit Lender’s (including its successors and assigns)
right to sell or transfer the Mortgage Loan or any interest in the Mortgage Loan. The Mortgage
Loan|or a partial interest in the Mortgage Loan (together with this Loan Agreement and the other
Loan |Documents) may be sold one or more times without prior written notice to Borrower. A sale
may Tsult in a change of the Loan Servicer. i

Section 15.04. Counterparts.

This Loan Agreement may be executed in any number of counterparts with the same effect
asif t e parties hereto had signed the same document and all such counterparts shall be construed
together and shall constitute one instrument.

Sectign 15.05. Joint and Several (or Solidary) Liability.

If more than one Person signs this Loan Agreement as Borrower, the obligations of such
Persons shall be joint and several (solidary instead for purposes of Louisiana law).
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Section 15.06. Relationship of Parties; No Third Party Beneficiary.
(a) Solely Creditor and Debtor.

The relationship between Lender and Borrower shall be solely that of creditor and debtor,
respectively, and nothing contained in this Loan Agreement shall create any other relationship
between Lender and Borrower. Nothing contained in this Loan Agreement shall constitute Lender
asa Jomt venturer, partner, or agent of Borrower, or render Lender liable for any debts obligations,
acts, omissions, representations, or contracts of Borrower. ‘

(b)  No Third Party Beneficiaries.

No creditor of any party to this Loan Agreement and no other Person shall be a third party
beneficiary of this Loan Agreement or any other Loan Document or any account created or
contemplated under this Loan Agreement or any other Loan Document. Nothing contained in this
Loan Agreement shall be deemed or construed to create an obligation on the part of Lender to any
third party nor shall any third party have a right to enforce against Lender any right that Borrower
may |have under this Loan Agreement. Without limiting the foregoing: ;

(1) any Servicing Arrangement between Lender and any Loan Servicer shall
constitute a contractual obligation of such Loan Servicer that is independent of the
obligation of Borrower for the payment of the Indebtedness; ;

2 Borrower shall not be a third party beneficiary 01!" any Servicing
Arrangement; and

A3) no payment by the Loan Servicer under any Servicing Arrangement will
reduce the amount of the Indebtedness. ‘

Section 15.07. Severability; Entire Agreement; Amendments.

The invalidity or unenforceability of any provision of this Loan Agreerﬁent or any other
Loan| Document shall not affect the validity or enforceability of any other provision of this Loan

Agreement or of any other Loan Document, all of which shall remain in full force and effect,

mclucﬁmg the Guaranty. This Loan Agreement contains the complete and entire agreement among

the p’artles as to the matters covered, rights granted, and the obligations assumed in this Loan

Agreement This Loan Agreement may not be amended or modified except by wntten agreement

s1gned by the parties hereto.

Section 15.08. Construction. ‘
!
(@) The captions and headings of the sections of this Loan Agreement and the Loan
Documents are for convenience only and shall be disregarded in construing this Loan Agreement
and the Loan Documents.

(b)  Anyreference in this Loan Agreement to an “Exhibit” or “Schedule” or a “Section”
or an {‘Article” shall, unless otherwise explicitly provided, be construed as referring, respectively,
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to an Exhibit or Schedule attached to this Loan Agreement or to a Section or Article of this Loan
Agreement. ‘
|
(9  Any reference in this Loan Agreement to a statute or regulation'shall be construed
as referring to that statute or regulation as amended from time to time. ‘

(d)  Use of the singular in this Loan Agreement includes the plural and use of the plural
includes the singular.

(¢)  Asused in this Loan Agreement, the term “including” means “‘including, but not
limited to” or “including, without limitation,” and is for example only and not a limitation.
|

® Whenever Borrower’s knowledge is implicated in this Loan Agreement or the

hrflise “to Borrower’s knowledge” or a similar phrase is used in this Loan Agreement, Borrower’s

knowledge or such phrase(s) shall be interpreted to mean to the best of Borrower’s knowledge
after reasonable and diligent inquiry and investigation.

(g - Unless otherwise provided in this Loan Agreement, if Lender’s approval,
des1gnat10n determination, selection, estimate, action, or decision is required, permitted, or
contemplated hereunder, such approval, designation, determination, selection, estlmate action, or
decision shall be made in Lender’s sole and absolute discretion.

(h)  All references in this Loan Agreement to a separate instrament or agreement shall
include such instrument or agreement as the same may be amended or supplemented from time to
time pursuant to the applicable provisions thereof.

@ “Lender may” shall mean at Lender’s discretion, but shall not be an obligation.

) If the Mortgage Loan proceeds are disbursed on a date that is later than the Effective
Date as described in Section 2.02(a)(1), the representations and warranties in the Loan Documents

as of the disbursement date.

Secti;on 15.09. Mortgage Loan Servicing. 3

All actions regarding the servicing of the Mortgage Loan, 1nclud1ng the collection of
payll}ents the giving and receipt of notice, inspections of the Mortgaged Property, inspections of
books and records, and the granting of consents and approvals, may be taken by the Loan Servicer
unle§|s Borrower receives notice to the contrary. If Borrower receives conflicting notices regarding
the 1c|lent1ty of the Loan Servicer or any other subject, any such written notice from Lender shall
govern. The Loan Servicer may change from time to time (whether related or unrelated to a sale
of the Mortgage Loan). If there is a change of the Loan Servicer, Borrower w111 be given written

notice of the change.
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Section 15.10. Disclosure of Information.

Lender may furnish information regarding Borrower, Key Principal, or Guarantor, or the
Mortgaged Property to third parties with an existing or prospective interest in the servicing,
enfci)rcement, evaluation, performance, purchase, or securitization of the Mortgage Loan, including
trustees, master servicers, special servicers, rating agencies, and organizations maintaining
databases on the underwriting and performance of multifamily mortgage loans. Borrower
1rrevocab1y waives any and all rights it may have under applicable law to prothlt such disclosure,
mcludmg any right of privacy.

Section 15.11. Waiver; Conflict.

No speciﬁc waiver of any of the terms of this Loan Agreement shall be considered as a
general waiver. If any prov151on of this Loan Agreement is in conflict with any provision of any
other Loan Do cument, the provision contained in this Loan Agreement shall control.

|

Section 15.12. No Reliance.
Borrower acknowledges, represents, and warrants that:

@@ - - jtunderstands the nature and structure of the transactions contemplated by this Loan
Agreement and the other Loan Documents;

(b) it is familiar with the provisions of all of the documents and instruments relating to
such transactions;

(© it understands the risks inherent in such transactions, including the risk of loss of
all or any part of the Mortgaged Property;

(d) it has had the opportunity to consult counsel; and

(e) it has not relied on Lender for any guidance or expertise in analyzing the financial
or other consequences of the transactions contemplated by this Loan Agreement or any other Loan
Document or otherwise relied on Lender in any manner in connection with interpreting, entering
into, |or otherwise in connection with this Loan Agreement, any other Loan Document, or any of
the matters contemplated hereby or thereby. '

Section 15.13. Subrogation.

If, and to the extent that, the proceeds of the Mortgage Loan are used to pay, satisfy, or
dischlarge any obligation of Borrower for the payment of money that is secured by a pre-existing
mortgage, deed of trust, or other lien encumbering the Mortgaged Property, such Mortgage Loan
proceeds shall be deemed to have been advanced by Lender at Borrower’s request, and Lender
shall |automatically, and without further action on its part, be subrogated to the rights, including
lien priority, of the owner or holder of the obligation secured by such prior lien, whether or not

. S
such prior lien is released.
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Section 15.14. Counting of Days.

Except where otherwise specifically provided, any reference in this Loan Agreement to a
period of “days” means calendar days, not Business Days. If the date on which Borrower is
requxred to perform an obligation under this Loan Agreement is not a Busmess Day, Borrower
shall] be required to perform such obligation by the Business Day immediately precedmg such date;
nrov1ded however, in respect of any Payment Date, or if the Maturity Date is other than a Business
Day,| Borrower shall be obligated to make such payment by the Business Day immediately
followmg such date.

Section 15.15. Revival and Reinstatement of Indebtedness.

If the payment of all or any part of the Indebtedness by Borrower, Guarantor or any other

Person, or the transfer to Lender of any collateral or other property should for any reason

subslequently be declared to be void or voidable under any state or federal law relating to creditors’

nghtls including provisions of the Insolvency Laws relating to a Voidable Transfer, and if Lender
is requlred to repay or restore, in whole or in part, any such Voidable Transfer, or elects to do so
upon the advice of its counsel, then the amount of such Voidable Transfer or the amount of such
Voidable Transfer that Lender is required or elects to repay or restore, mcludmg all reasonable
costs‘ expenses and attorneys’ fees incurred by Lender in connection therewith, and the
Indebtedness shall be automatically revived, reinstated, and restored by such amount and shall

exist|as though such Voidable Transfer had never been made. '

t
1

Section 15.16. Time is of the Essence.

Borrower agrees that, with respect to each and every obligation and covenant contained in
this Loan Agreement and the other Loan Documents, time is of the essence.

Section 15.17. Final Agreement.

1

THIS LOAN AGREEMENT ALONG WITH ALL OF THE OTHER LOAN
DOCUMENTS REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES WITH
RESPECT TO THE SUBJECT MATTER HEREOF AND MAY NOT BE CONTRADICTED BY
EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS.

THEI}E ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES. All prior
or contemporaneous agreements, understandings, representations, and statements, oral or written,

are merged into this Loan Agreement and the other Loan Documents. This Loan Agreement, the
other| Loan Documents, and any of their provisions may not be waived, modified, amended,
discharged, or terminated except by an agreement in writing signed by the party against which the
enfor‘cement of the waiver, modification, amendment, discharge, or termination is sought, and then

only to the extent set forth in that agreement. ’

Section 15.18. WAIVER OF TRIAL BY JURY.

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, EACH OF
BORROWER AND LENDER (a) COVENANTS AND AGREES NOT TO ELECT A TRIAL BY

IURX!’ WITH RESPECT TO ANY ISSUE ARISING OUT OF THIS LOAN AGREEMENT OR

{01307755;3}
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ANY OTHER LOAN DOCUMENT, OR THE RELATIONSHIP BETWEEN THE PARTIES AS
BORROWER AND LENDER, THAT IS TRIABLE OF RIGHT BY A JURY, AND (b) WAIVES
RIGHT TO TRIAL BY JURY WITH RESPECT TO SUCH ISSUE TO THE EXTENT
THAT ANY SUCH RIGHT EXISTS NOW OR IN THE FUTURE. THIS WAIVER OF RIGHT
TO| TRIAL BY JURY IS SEPARATELY GIVEN BY EACH PARTY, KNOWINGLY AND
VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL COUNSEL.

|

[Remainder of Page Intentionally Blank] '
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IN WITNESS WHEREOF, Borrower and Lender have signed and delivered this Loan
Agreement under seal (where applicable) or have caused this Loan Agreement to be signed and
delivered under seal (where applicable) by their duly authorized representatives. Where applicable
law so provides, Borrower and Lender intend that this Loan Agreement shall be deemed to be

silgned and delivered as a sealed instrument. |

{01307755;3}
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BORROWER:

SHAMROCK PROPERTIES VI LLC, a
Delaware limited liability company

By: ND MANAGERLLC,a
Delaware limited liability company, its

Manager “

By: M{ SEAL)
Name: Ellen Weinstein

Title: Manager
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LENDER:

SUNTRUST BANK, a
Georgia banking corporation

By:}QAﬂ A M (SEAL)

Name: Paul A. §1 errington
Title: Seniop/Vice President
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SCHEDULE 1 :
TO MULTIFAMILY LOAN AND SECURITY AGREEMENT

Definitions Schedule :
(Interest Rate Type — ARM (1 Month LIBOR)) |

Capitalized terms used in the Loan Agreement have the meanmgs glven to such terms in
this Definitions Schedule. |

“Acicrued Interest” means unpaid interest, if any, on the Mortgage Loan that has not been added
to the unpaid principal balance of the Mortgage Loan pursuant to Section 2.02(b) (Capitalization
of Accrued But Unpaid Interest) of the Loan Agreement.

“Ad’ditional Lender Repairs” means repairs of the type listed on the Require& Repair Schedule
but not othefwise identified thereon that are determined advisable by Lender to keep the Mortgaged
Property in, good order and repair (ordinary wear and tear excepted) and in good marketable
con<ii1t10n or to prevent deterioration of the Mortgaged Property. ‘

“Ad‘diﬁonal Lender Replacements” means replacements of the type listed on the Required
Rep}acement Schedule but not otherwise identified thereon that are determined advisable by
Lender to keep the Mortgaged Property in good order and repair (ordmary wear and tear excepted)
and in good marketable condition or to prevent deterioration of the Mortgaged Property

“Adjustable Rate” has the meaning set forth in the Summary of Loan Terms. |
“Am]ortization Period” has the meaning set forth in the Summary of Loan Terrhs. :

“Amortization Type” has the meaning set forth in the Summary of Loan Terms.

“Bank Secrecy Act” means the Bank Secrecy Act of 1970, as amended? (e.g., 31 US.C.
Sections 5311-5330). |

“Bankruptcy Event” means any one or more of the following:

(a) '~ the commencement, filing or continuation of a voluntary case or proceedmg under
one or more of the Insolvency Laws by Borrower;

(b) the acknowledgment in writing by Borrower (other than to Lender in connection
with a workout) that it is unable to pay its debts generally as they mature; -

() the making of a general assignment for the benefit of creditors byiBorrower;

(d)  the commencement, filing or continuation of an involuntary case or proceeding
under one or more Insolvency Laws against Borrower; or

{01114625;1}
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(¢  the appointment of a receiver (other than a receiver appointed ‘at the direction or
request of Lender under the terms of the Loan Documents), liquidator, custodian, sequestrator,
trustee or other similar officer who exercises control over Borrower or any substantial part of the
assets of Borrower; i

provided, however, that any proceeding or case under (d) or (€) above shall not be a Bankruptcy
Evelnt until the ninetieth (90th) day after filing (if not earlier dismissed) so long as such proceeding
or case occurred without the consent, encouragement or active participation of (1) Borrower,
Guarantor, or Key Principal, (2) any Person Controlling Borrower, Guarantor, or Key Principal,
or (3) any Person Controlled by or under common Control with Borrower, Guarantor or Key

Pnn|c1pa1 (m which event such case or proceeding shall be a Bankruptcy Event 1mmed1ately)

“Borrower means, individually (and jointly and severally (solidarily mstead for purposes of
Lou151ana law) if more than one), the entity (or entities) identified as “Borrower” in the first
paragraph of the Loan Agreement. |

“Borrower Affiliate” means, as to Borrower, Guarantor or Key Principal:

(a) © any Person that owns any direct ownership interest in Borfower, Guarantor or Key
Principal; '

(b) ' any Person that indirectly owns, with the power to vote, twenty percent (20%) or
more of the ownership interests in Borrower, Guarantor or Key Principal;

(© any Person Controlled by, under common Control with, or* thCh Controls,
Borrower, Guarantor or Key Principal;

(d) any entity in which Borrower, Guarantor or Key Principal direbtly or indirectly
owns, with the power to vote, twenty percent (20%) or more of the ownershlp interests in such

s
entity; or

(e any other individual that is related (to the third degree of consangulmty) by blood
or marriage to Borrower, Guarantor or Key Principal.

“Bor‘rower Requested Repairs” means repairs not listed on the Required Repair Schedule
requested by Borrower to be reimbursed from the Repairs Escrow Account and determined
advisable by Lender to keep the Mortgaged Property in good order and repair and in a good
marketable condition or to prevent deterioration of the Mortgaged Property.

“Borrower Requested' Replacements” means replacements not listed on the Required
Replacement Schedule requested by Borrower to be reimbursed from the Replacement Reserve
Account and determined advisable by Lender to keep the Mortgaged Property in good order and
repair and in a good marketable condition or-to prevent deterioration of the Mortgaged Property.

“Borrower’s General Business Address” has the meaning set forth in the Summary of Loan

Terms.

{o11 146t25 1)
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|
“Borrower’s Notice Address” has the meaning set forth in the Summary of Loan Terms.

“Business Day” means any day other than (a) a Saturday, (b) a Sunday, (c) a day on which Lender
is not open for business, or (d) a day on which the Federal Reserve Bank of New York is not open
for business. 1

“Collateral Account Funds” means, collectively, the funds on deposit in a.ny or all of the
Collateral Accounts, including the Reserve/Escrow Account Funds. ‘ !

“Collateral Accounts” means any account designated as such by Lender pursuant to a Collateral
Agreement or as established pursuant to this Loan Agreement, including the Reserve/Escrow
Account.

l ‘
“Collateral Agreement” means any separate agreement between Borrower and Lender for the
establishment of any other fund, reserve or account.

“Completion Period” has the meaning set forth in the Summary of Loan Tenné.
“Condemnation Action” has the meaning set forth in the Security Instrument.

“Control” (including with correlative meanings, such as “Controlling,” “Controlled by” and
“under common Control with”) means, as applied to any entity, the possession, directly or
indirectly, of the power to direct or cause the direction of the management and dperations of such
entity, whether through the ownership of voting securities or other ownership interests, by contract
or otherwise.

“Conversion” means the conversion of the Mortgage Loan from an adjustable rate to a fixed rate
and, if applicable, the extension of the Maturity Date of the Mortgage Loan to the New Maturity
Date "

“Conversion Amendment” means Lender’s then-current form of Amendment to Multifamily
Loan/ and Security Agreement to be executed by Borrower and Lender to amend or restate all or
any pan of this Loan Agreement (including any Schedules, Exhibits or other attachments) in

connection with, and reflecting the terms of, a Conversion of the Mortgage Loan.
|

“Conversnon Closing Date” means, after Borrower exercises the Conversion Option, the date
desxgnated by Lender for the closing of the Conversion which date (a) is a Business Day, (b) is
within the Conversion Period, and (c) is not more than ten (10) days after the Conversion Exercise
Date. ‘

“Conyversion Effective Date” means, if the Conversion Exercise Date occurs on'a Payment Date,

the first (1st) day of the calendar month following the Conversion Exércise .Date, or, if the

Conversion Exercise Date occurs on any other day other than a Payment Date, the first (1st) day

of the second (2nd) calendar month following the Conversion Exercise Date, but in no event shall

the Conversion Effective Date be after the last day of the Conversion Period.

(011146251
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b

“Conversion Exercise Date” means the date that Borrower accepts the rate Quote provided by
Lender in connection with Borrower’s Rate Lock Request.

“Conversion Option” means Borrower’s one-time option to effect the Convers1on pursuant to the
terms of the Loan Agreement.

|

“Colnversion Period” means the period commencing on the first (1st) day of the second (2nd)
Loan Year and ending on the first (1st) day of the sixth (6th) Loan Year. |

“Conversion Review Fee” has the meaning set forth in the Summary of Loan T;erms.

“Credlt Score” means a numerical value or a categorization derived from a statistical tool or
modelmg system used to measure credit risk and predict the likelihood of certaln credit behaviors,
including default.

“Current Index” has the meaning set forth in the Summary of Loan Terms.

“Debt Service Amounts” means the Monthly Debt Service Payments and ail other amounts
payable under the Loan Agreement, the Note, the Security Instrument or any other Loan
Document. '

“Debt Service Coverage Ratio” means the ratio of (a) the Net Operating Income of the Mortgaged
Propt\arty, to (b) the underwritten debt service for the Mortgage Loan at the proposed Fixed Rate
for the trailing twelve (12) month period from the date of the most recently received quarterly
ﬁnanf:lal statements prepared by Borrower for the Mortgaged Property, provided that (1) the
mterest rate used in determining such ratio shall be the greater of (A) the Fixed: Rate, or (B) the
Underwntmg Interest Rate (if any), and (2) an Amortization Period of three hundred sixty (360)

months shall be used in determining such ratio.
“Default Rate” means an interest rate equal to the lesser of:
(a) . the sum of the Interest Rate plus four (4) percentage points; or

(b)  the maximum interest rate which may be collected from Borrower under applicable
law. :

“Definitions Schedule” means this Schedule 1 (Definitions Schedule) to the Loan Agreement.

“Economic Sanctions” means any economic or financial sanction administered or enforced by the
Umted States Government (including, without limitation, those administered by OFAC at
http: //Yvww .treasury.gov/about/organizational-structure/offices/Pages/Office-of- Forelgn Assets-
Control.aspx), the U.S. Department of Commerce, or the U.S. Department of State.

|

“Effective Date” has the meaning set forth in the Summary of Loan Terms.
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“Employee Benefit Plan” means a plan described in Section 3(3) of ERISA, regardless of whether
the|plan is subject to ERISA. |

“Enforcement Costs” has the meaning set forth in the Security Instrument. |

“Envrronmental Indemnity Agreement” means that certain Environmental Indemnity
Agreement dated as of the Effective Date made by Borrower to and for the benefit of Lender, as
the same may be amended, restated, replaced, supplemented, or otherwise modified from time to

.| ‘
time. ‘ ;

“Emvrronmental Inspections” has the meaning set forth in the Env1ronmental Indemnity
Agreement

“Erlvironmental Laws” has the meaning set forth in the Environmental Indemhity Agreement.
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affiliate” shall mean, with respect to Borrower, any entity that, together with Borrower,
would be treated as a single employer under Section 414(b) or (c) of the Internal Revenue Code,
or Section 4001(a)(14) of ERISA, or the regulations thereunder.

|

“ERISA Plan” means any employee pension benefit plan within the meaning of Section 3(2) of
ERISA (or related trust) that is subject to the requirements of Title IV of ERISA, Sections 430 or
431 of the Internal Revenue Code, or Sections 302, 303, or 304 of ERISA, whlch is maintained or
contributed to by Borrower or its ERISA Affiliates.

“Event of Default” means the occurrence of any event listed in Section 14.01 (Events of Default)
of the Loan Agreement.

“Exceptions to Representations and Warranties Schedule” means that certain Schedule 7
(Exc‘\eptions to Representations and Warranties Schedule) to the Loan Agreement.

“First Payment Date” has the meaning set forth in the Summary of Loan Terms.
\

“First Principal and Interest Payment Date” has the meaning set forth in the éummary of Loan
Terms, if applicable.

“Fixed Rate” means an interest rate per annum equal to the sum of the Investor Yield, the
Servwlcmg Fee and the Guaranty Fee. 5

“Fixed Rate Option” means, in connection with a Conversion, Borrower’s selection of one (1) of
the following fixed rate options for the Mortgage Loan which shall be effective from and after the
Conversion Effective Date: ‘

(a) seven (7) year term with a five (5) year yield maintenance period;,
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(b)  seven (7) year term with a six and one-half (6.5) year yield maintenance period,;
(©) | ten (10) year term with a seven (7) year yield maintenance period; or
(d)  ten (10) year term with a nine and one-half (9.5) year yield maintenance period.

“Fixtures” has the meaning set forth in the Security Instrument.

|

“Force Majeure” shall mean acts of God, acts of war, civil disturbance, governmental action
(inclzluding the revocation or refusal to grant licenses or permits, where such revocation or refusal
is not due to the fault of Borrower), strikes, lockouts, fire, unavoidable casualties or any other

causes beyond the reasonable control of Borrower (other than lack of financing), and of which

Botrower shall have notified Lender in writing within ten (10) days after its occurrence.

“Foreclosure Event” means:
(@) ' foreclosure under the Security Instrument;

(b)  any other exercise by Lender of rights and remedies (whether under the Security
Instrument or under applicable law, including Insolvency Laws) as holder of the Mortgage Loan
and/or the Security Instrument, as a result of which Lender (or its designee or nominee) or a third
party purchaser becomes owner of the Mortgaged Property; |

(c) delivery by Borrower to Lender (or its designee or nominee) of a deed or other
conveyance of Borrower’s interest in the Mortgaged Property in lieu of any of the foregoing; or

(d) in Louisiana, any dation en paiement. ‘
i

“Good Faith Deposit” means a fee in an amount equal to two percent (2%) of the unpaid principal

balance of the Mortgage Loan immediately prior to the Initial Fixed Rate Payment Date.

“Goods” has the meaning set forth in the Security Instrument.

“Governmental Authority” means any court, board, commission, department or body of any

munlicipal county, state or federal governmental unit, or any subdivision of any of them, that has
or acquires jurisdiction over Borrower or the Mortgaged Property or the use, operation or

1mpr‘ovement of the Mortgaged Property.

“Guarantor means, individually and collectively, any guarantor of the Indebtedness or any other
obllgatlon of Borrower under any Loan Document.

“Guarantor Bankruptcy Event” means any one or more of the following:

(a) the commencement, filing or continuation of a voluntary case or proceeding under
one or more of the Insolvency Laws by Guarantor;
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|
|
(b)  the acknowledgment in writing by Guarantor (other than to Lender in connection
with a workout) that it is unable to pay its debts generally as they mature;

(c)  the making of a general assignment for the benefit of creditors B‘,y Guarantor;

) (d  the commencement, filing or continuation of an 1nvoluntary case or proceeding
under one or more Insolvency Laws against Guarantor; or ‘

(e)  the appointment of a receiver, liquidator, custodian, sequestrator, trustee or other
sim?lar officer who exercises control over Guarantor or any substantial part of the assets of
Guarantor, as applicable; ;

provided, however, that any proceeding or case under (d) or (e) above shall not be a Guarantor
Bankruptcy Event until the ninetieth (90th) day after filing (if not earlier dismissed) so long as
such proceeding or case occurred without the consent, encouragement or active participation of
(1) Borrower, Guarantor or Key Principal, (2) any Person Controlling Borrower, Guarantor or Key
Prin'cipal or (3) any Person Controlled by or under common Control with Borrower, Guarantor or
Ke y| Principal (in which event such case or proceeding shall be a Guarantor Bankruptcy Event
immediately).

“Guarantor’s General Business Address” has the meaning set forth in the Summary of Loan
Terms. !

“Guarantor’s Notice Address” has the meaning set forth in the Summary of Lc}an Terms.
“Guaranty” means, individually and collectively, | any Payment Guaranty, Non-Recourse

Guaranty or other guaranty executed by Guarantor in connection with the Mortgage Loan.
|

|

“Guaranty Fee” has the meaning set forth in the Summary of Loan Terms.

“Immediate Family Members” means a child, stepchild, grandchild, spouse, 51b11ng, or parent,
each of whom is not a Prohibited Person. ;

“Imposition Deposits” has the meaning set forth in the Security Instrument.
“Impositions” has the meaning set forth in the Security Instrument. s
“Improvements” has the meaning set forth in the Security Instrument.

“Indebtedness” has the meaning set forth in the Security Instrument.

“Index” has the meaning set forth in the Summary of Loan Terms.

“Initial Adjustable Rate” has the meaning set forth in the Summary of Loan Ter“_ms.
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“Initial Fixed Rate Payment Date” means the first (1st) day of the calendar month following the
Conversion Effective Date.

“Initial Monthly Debt Service Payment” has the meaning set forth in the Summary of Loan

|
Terms.

“Initial Replacement Reserve Deposit” has the meaning set forth in the Summary of Loan Terms.

“Insolvency Laws” means the United States Bankruptcy Code, 11 U.S.C. Seotion 101, et seq.,
togéther with any other federal or state law affecting debtor and creditor nghts or relating to the
bankruptcy, insolvency, reorganization, arrangement, moratorium, readjustment of debt,
dissolution, liquidation or similar laws, proceedings, or equitable principles affecting the

enforcement of creditors’ i ghts, as amended from time to time.

“Insolvent” means:

(2) ' that the sum total of all of a specified Person’s liabilities (whether secured or
unsecured, contingent or fixed, or liquidated or unliquidated) is in excess of the value of such
Person’s non-exempt assets, i.e., all of the assets of such Person that are available to satisfy claims

of crt:ditors; or
(b)  such Person’s inability to pay its debts as they become due.

“Intended Prepayment Date” means the date upon which Borrower 1ntends to make a
prepayment on the Mortgage Loan, as set forth in the Prepayment Notice.

“Interest Accrual Method” has the meaning set forth in the Summary of Loan Tenns.
“Interest Only Term” has the meaning set forth in the Summary of Loan Tenns
“Interest Rate” means the Initial Adjustable Rate or the Adjustable Rate, as appticable.
“Interest Rate Type” has the meaning set forth in the Summary of Loan Terms..
“Internal Revenue Code” means the Internal Revenue Code of 1986, as amended.

“Inveistor means any Person to whom Lender intends to (a) sell, transfer, deliver or assign the
Mortgage Loan in the secondary mortgage market, or (b) sell an MBS backed by the Mortgage
Loan. l

“Investor Yield” means, in connection with a Conversion, the percentage equal to (a) the required
net yield offered for purchase by Fannie Mae, or (b) the MBS pass-through rate offered for
purchase by regular buyers of mortgage backed securities, as applicable, for a new Fannie Mae
mortgage loan with the same or substantially similar loan terms and credit characteristics as the
Mortgage Loan (taking into account the Fixed Rate Option selected by Borrower)
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“Key Principal” means, collectively:

1
(a)  the natural person(s) or entity that Controls Borrower that Lender determines is
critical to the successful operation and management of Borrower and the Mortgaged Property, as
identified as such in the Summary of Loan Terms; or

() any natural person or entity who becomes a Key Principal after thé date of the Loan
Agreement and is identified as such in an assumption agreement, or- another amendment or
supplement to the Loan Agreement. :

“Key Principal’s General Business Address” has the meaning set forth in the Summary of Loan
Terms. ' i

“Key Principal’s Notice Address” has the meaning set forth in the Summary of Loan Terms.
|
“Lallld” means the land described in Exhibit A to the Security Instrument.

“Last Interest Only Payment Date” has the meaning set forth in the Summary of Loan Terms, if
applicable. -

“Late Charge” means an amount equal to the delinquent amount then due under the Loan
Documents multiplied by five percent (5%).

“Leases” has the meaning set forth in the Security Instrument.

“Lender” means the entity identified as “Lender” in the first paragraph of the Loan Agreement
and its transferees, successors and assigns, or any subsequent holder of the Note.

“Lender’s General Business Address” has the meaning set forth in the Summary of Loan Terms.

“Lender’s Notice Address” has the meaning set forth in the Summary of Loan Terms.

}

“Lender’s Pﬁyment Address” has the meaning set forth in the Summary of Loan Terms.

“Lien” has the meaning set forth in the Security Instrument. ‘

“Loan Agreement” means the Multifamily Loan and Security Agreement dated as of the Effective
Date llexecuted by and between Borrower and Lender to which this Definitions Schedule is
attached, as the same may be amended, restated, replaced, supplemented or otherwise modified
from time to time.

“Loan Amount” has the meaning set forth in the Summary of Loan Terms.

|

“Loan Application” means the application for the Mortgage Loan submitted by Borrower to

Lender.
i
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|
“Loan Documents” means the Note, the Loan Agreement, the Security Instrument, the
Environmental Indemnity Agreement, the Guaranty, all guaranties, all indemnity agreements, all
Colllateral Agreements, all O&M Plans, and any other documents now or in the future executed by
Borfower, Guarantor, Key Principal, any other guarantor or any other Person in connection with
the Mortgage Loan, as such documents may be amended, restated, replaced, supplemented or

otherw1se modified from time to time.

“Loan Servicer” means the entity that from time to time is designatéd by Lender to collect
payments and deposits and receive notices under the Note, the Loan Agreement, the Security
Instrument and any other Loan Document, and otherwise to service the Mortgage Loan for the
benefit of Lender. Unless Borrower receives notice to the contrary, the Loan Servicer shall be the

Lender originally named on the Summary of Loan Terms.

“Loan Term” has the meaning set forth in the Summary of Loan Terms.

“Loan Year” has the meaning set forth in the Summary of Loan Terms.

“Margin” has the meaning set forth in the Summary of Loan Terms.

“Material Commercial Lease” means any Lease that is not a Residential Leasel, and which is:

(a) a Lease comprising five percent (5%) or more of total gross income of the
-Mortgaged Property on an annualized basis; |

(b) a master Lease (which term “master Lease” shall include: any master Lease to a
single corporate tenant);

()] a cell tower Lease;

(d a solar (power) Lease;
(e) - asolar power purchase agreement; or

® a Lease of oil, gas, or mineral rights.

“Maturity Date” has the meaning set forth in the Summary of Loan Terms. !

}

“Maximum Fixed Rate” means the maximum Fixed Rate to which the Mortgage Loan may be
converted, as determined by Lender, so that the Debt Service Coverage Ratio of the Mortgage
Loan |is not less than the Minimum Conversion Debt Service Coverage Ratio.

, |
“Maximum Inspection Fee” has the meaning set forth in the Summary of Loan Terms.

“Maximum Repair Cost” shall be the amount(s) set forth in the Required Repair Schedule, if
any.
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“Maiximum' Repair Disbursement Interval” has the meaning set forth in the Summary of Loan
Terms.

“Maximum Replacement Reserve Disbursement Interval” has the meaning set forth in the
Sumlmary of Loan Terms.

“M]‘SS” means an investment security that represents an undivided beneficial interest in a pool of
mortgage loans or participation interests in mortgage loans held in trust pursuant to the terms of a

governing trust document.

. 1
| o .

“Mezzanine Debt” means a loan to a direct or indirect owner of Borrower secured by a pledge of
such|owner’s interest in an entity owning a direct or indirect interest in Borrower.

“Mmmum Conversion Debt Service Coverage Ratio” has the meaning set forth in the Summary
of Loan Terms. ‘

|

“Ngdﬂimum Repairs Disbursement Amount” has the meaning set forth in the Summary of Loan
Terms. ' ‘

Mmllmum Replacement Reserve Disbursement Amount” has the meamng set forth in the
Summary of Loan Terms.

“Monthly Debt Service Payment” has the meaning set forth in the Summary of Loan Terms.

|

“Monthly Replacement Reserve Deposit” has the meaning set forth in the Summary of Loan

Terms. \

“Moxi‘tgage Loan” means the mortgage loan made by Lender to Borrower in the principal amount
of the Note made pursuant to the Loan Agreement, evidenced by the Note and secured by the Loan
Documents that are expressly stated to be security for the Mortgage Loan.

“Mortgaged Property” has the meaning set forth in the Security Instrument.
“Multifamily Project” has the meaning set forth in the Summary of Loan Terms;
“Multifamily Project Address” has the meaning set forth in the Summary of Lo:‘an Terms.

“Net Operating Income” means the amount determined by Lender to be the net operatmg income
of theMortgaged Property.

“New Maturity Date” means the Maturity Date of the Mortgage Loan following the Conversion,
as set forth on the Summary of Loan Terms attached as Schedule 2 to the Conversion Amendment,
which| date may be the same as, or later than, the Maturity Date prior to the iexercise of the
Conversion.
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“NOI Determination Notice” means the notice given by Lender to Borrower pursuant to the
Conversion Option in which Lender establishes the Net Operating Income and the Maximum Fixed

Rate to which the Mortgage Loan may be converted.

“NPI Determination Request” means the notice given by Borrower to Lender to exercise the
Conversion Option in which Borrower requests that Lender determines the Net Operating Income

and the Maximum Fixed Rate to which the Mortgage Loan may be converted i

“Non-Recourse Guaranty” means, if applicable, that certain Guaranty of Non-Recourse
Obhgatlons of even date herewith executed by Guarantor to and for the benefit of Lender, as the
same may be amended, restated, replaced, supplemented or otherwise modified from time to time.

“Note” means that certain Multifamily Note of even date herewith in the original principal amount
of the stated Loan Amount made by Borrower in favor of Lender, and all schedules, riders, allonges
and|addenda attached thereto, as the same may be amended, restated, replaced supplemented or
otherwise modlﬁed from time to time.

“O&M Plan” has the meaning set forth in the Environmental Indemnity Agreement.

“OFIAC” means the United States Treasury Department, Office of Foreign Assets Control, and
any successor thereto.

“Payment Change Date” has the meaning set forth in the Summary of Loan Te'rms.

“Payment Date” means the First Payment Date and the first (1*) day of each month thereafter
until|the Mortgage Loan is fully paid.

“Payment Guaranty” means, if applicable, that certain Guaranty (Payment) of even date herewith
executed by Guarantor to and for the benefit of Lender, as the same may be amended restated,

repla'ced supplemented or otherw15e modified from time to time.

“Permitted Encumbrance” has the meaning set forth in the Security Instrument.

“Perpiﬁed Mezzanine Debt”’ means Mezzanine Debt incurred by a direct or indirect owner or
owners of Borrower where the exercise of any of the rights and remedies by the holder or holders
of thel: Mezzanine Debt would not in any circumstance cause (a) a change in Control in Borrower,
Key Prmc1pa1 or Guarantor, or (b) a Transfer of a direct or indirect Restricted Ownersth Interest

in Borrower, Key Principal, or Guarantor.

“Permitted Preferred Equity” means Preferred Equity that does not (a) require mandatory
dividends, distributions, payments or returns (including at maturity or in connection with a
rederdption) or (b) provide the Preferred Equity owner with rights or remedies on account of a
fallure to receive any preferred dividends, distributions, payments or returns (or, if such rights are
prov1ded the exercise of such rights do not violate the Loan Documents or are otherwise exercised
with the prior written consent of Lender in accordance with Article 11 (Liens, Transfers and
{01114625,1) }
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1
|
1
|
|
\
|

Assumptions) of the Loan Agreement and the payment of all applicable fees and expenses as set
fort;h in Section 11.03(g) (Further Conditions to Transfers and Assumption)).

|

“Pe\rmitted Prepayment Date” means the last Business Day of a calendar month.

“Pefrson” means an individual, an estate, a trust, a corporation, a partnership, a limited liability
coxﬁpany or any other organization or entity (whether governmental or private).

| ;
“Pe'lrsonal Property” means the Goods, accounts, choses of action, chattel paper, documents,
general intangibles (including Software), payment intangibles, instruments, investment property,
letter of credit rights, supporting obligations, computer information, source codes, object codes,
reco[rds and data, all telephone numbers or listings, claims (including claims for indemnity or
breach of warranty), deposit accounts and other property or assets of any kind or nature related to
the Land or the Improvements, including operating agreements, surveys, plans and specifications
and 'contracts for architectural, engineering and construction services relating to the Land or the
hnpfovements, and all other intangible property and rights relating to the operation of, or used in
conriection with, the Land or the Improvements, including all governmental permits relating to any
activities on the Land.

I
“Per}sonalty” has the meaning set forth in the Security Instrument.

|
“Preferred Equity” means a direct or indirect equity ownership interest in, economic interests in,
or riéhts with respect to, Borrower that provide an equity owner preferred dividend, distribution,
payment, or return treatment relative to other equity owners.

l
“Prepayment Lockout Period” has the meaning set forth in the Summary of Loan Terms.

| )
“Prepayment Notice” means the written notice that Borrower is required to provide to Lender in

accordance with Section 2.03 (Lockout/Prepayment) of the Loan Agreement in order to make a
prepayment on the Mortgage Loan, which shall include, at a minimum, the Intended Prepayment
Date.)

“Preﬂ:aymemt Premium” means the amount payable by Borrower in connection with a
prepayment of the Mortgage Loan, as provided in Section 2.03 (Lockout/Prepayment) of the Loan
Agreément and calculated in accordance with the Prepayment Premium Schedule.

|
“Prepayment Premium Schedule” means that certain Schedule4 (Prepayment Premium

Schedule) to the Loan Agreement.
|

“Prepayment Premium Term” has the meaning set forth in the Summary of Loan Terms.
|

“Proﬂibited Person” means:

| (@) any Person with whom Lender or Fannie Mae is prohibited from doing business
pursu'ci‘lnt to any law, rule, regulation, judicial proceeding or administrative directive; or

{0111452{5;1}
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(b) any Person identified on the United States Department of Housing and Urban
Development’s “Limited Denial of Participation, HUD Funding Disqualifications and Voluntary
Abstentions List,” or on the General Services Administration’s “System for Award Management
(SAlM)” exclusion list, each of which may be amended from time to time, and any successor or

replacement thereof; or
|

(© any Person that is determined by Fannie Mae to pose an-unacceptable credit risk
due to the aggregate amount of debt of such Person owned or held by Fannie Mae; or

(d)  any Person that has caused any unsatisfactory experience of a material nature with
Fannie Mae or Lender, such as a default, fraud, intentional misrepresentation, litigation, arbitration
or other similar act. ‘
\

“Property Jurisdiction” has the meaning set forth in the Security Instrument.
“Property Square Footage” has the meaning set forth in the Summary of Loan Terms.

“Puti)licly-Held Corporation” means a corporation, the outstanding voting stock of which is
registered under Sections 12(b) or 12(g) of the Securities Exchange Act of 1934, as amended.

“Pubhcly-Held Trust” means a real estate investment trust, the outstanding voting shares or
beneﬁclal interests of which are registered under Sections 12(b) or 12(g) of the Securities
Exchange Act of 1934, as amended.

“Rate Change Date” has the meaning set forth in the Summary of Loan Terms. 2

“Rate Lock Request” means a request from Borrower to Lender for a rate quote for the Fixed
Rate (based on the Fixed Rate Option selected by Borrower) which shall apply after the Conversion
Effective Date. ‘

“Remaining Amortization Period” has the meaning set forth in the Summary of Loan Terms.
“Rents” has the meaning set forth in the Security Instrument.
“Repair Threshold” has the meaning set forth in the Summary of Loan Terms.

“Repairs” means, individually and collectively, the Required Repairs, Borrower Requested

Repallrs and Additional Lender Repairs.

“Repau‘s Escrow Account” means the account established by Lender into which the Repairs
Escrow Deposit is deposited to fund the Repairs. |

“Repairs Escrow Account Administrative Fee” has the meaning set forth in the Summary of
Loan Terms. ‘

“Repairs Escrow Deposit” has the meaning set forth in the Summary of Loan Terms.
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“Replacement Reserve Account” means the account established by Lender into which the
Replacement Reserve Deposits are deposited to fund the Replacements.

“Replacement Reserve Account Administration Fee” has the meaning set forth in the Summary
of Lioan Terms. :

“Replacement Reserve Account Interest Disbursement Frequency” has the meaning set forth
in the Summary of Loan Terms.

“Replacement Reserve Deposits” means the Initial Replacement Reserve Deposit, Monthly
Replacement Reserve Deposits and any other deposits to the Replacement Reserve Account
required by the Loan Agreement.

|
“Replacement Threshold” has the meaning set forth in the Summary of Loan Terms.

“Replacements means, individually and collectively, the Required Replacements Borrower
Requested Replacements and Additional Lender Replacements.

“Required Repair Schedule” means that certain Schedule 6 (Required Repair; Schedule) to the
Loan Agreement.

“Required Repairs” means those items listed on the Required Repair Schedule..

“Required Replacement Schedule” means that certain Schedule 5 (Required Replacement
Schedule) to the Loan Agreement. *

|

“Required Replacements” means those items listed on the Required Replacement Schedule.

“Reserve/Escrow Account Funds” means, collectively, the funds on \deposit in the
Reserve/Escrow Accounts. f

“Reserve/Escrow Accounts” means, together, the Replacement Reserve Account and the Repairs
Escro‘w Account.

“Residential Lease” means a Lease of an individual dwelling unit and shall not include any master
Lease|(which term “master Lease” includes any master Lease to a single cdrporate tenant).

“Rest?ratlon means restoring and repairing the Mortgaged Property to the equlvalent of its
physical condition immediately prior to the casualty or to a condition approved by Lender

following a casualty. j

|

“Restricted Ownership Interest” means, with respect to any entity, the following:

(a) if such entity is a general partnership or a joint venture, fifty percent (50%) or more
of all general partnership or joint venture interests in such entity;
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Schedute 1 to Multifamily Loan and Security
Agreement Definitions Schedule (Interest

Rate Type - ARM) Form 6101.ARM ; Page 15
Fannie Mae 01-16 © 2016 Fannie Mae
‘ 107

APP0155




(b)  if such entity is a limited partnership: |
(1)  the interest of any general partner; or

(2) fifty percent (50%) or more of all limited partnership interests in such
entity; \

(¢)  if such entity is a limited liability company or a limited liability ‘partnership:

(1)  the interest of any managing member or the contractual nghts of any non-
i member manager; or :

(2) fifty percent (50%) or more of all membership or other ownership interests
in such entity; ‘

(d)  if such entity is a corporation (other than a Publicly-Held Coxpf;ration) with only
one class of voting stock, fifty percent (50%) or more of voting stock in such corporation;

(e) . if such entity is a corporation (other than a Publicly-Held Corpoiration) with more
than one class of voting stock, the amount of shares of voting stock sufficient to have the power to
elect the majority of directors of such corporation; or

® if such entity is a trust (other than a land trust or a Publicly-Held Trust), the power
to Ccrntrol such trust vested in the trustee of such trust or the ability to remove, appoint or substitute.
the trustee of such trust (unless the trustee of such trust after such removal, appointment or

substitution is a trustee identified in the trust agreement approved by Lender).
“Review Fee” means the non-refundable fee of $3,000 payable to Lender.

. |
“Sanctioned Country” means a country subject to a comprehensive country-wide sanctions
program administered and enforced by OFAC, which list is updated from time to time.

“Sanctioned Person” means (a) a Person named on the list of “Specially Designated Nationals
and Blocked Persons” maintained by OFAC, available at http://www.treasury.gov/resource-
center/sanctlons/ SDN-List/Pages/default.aspx, or as otherwise published from time to time; (b) (1)
an agency of the government of a Sanctioned Country, (2) an organization controlled by a
Sanctloned Country, or (3) a Person resident in a Sanctioned Country, to the extent any Person
described in clauses (1), (2) or (3) is the sub_]ect of a sanctions program administered by OFAC;
and, (c) a Person whose property and interests in property are blocked pursuant to an Executive
Order|or regulations administered by OFAC consistent with the guidance issued By OFAC.

“Schedule of Interest Rate Type Provisions” means that certain Schedule 3 (Schedule of Interest
Rate Type Provisions) to the Loan Agreement. ;

“Security Instrument” means that certain multifamily mortgage, deed to secure'debt or deed of
trust executed and delivered by Borrower as security for the Mortgage Loan and encumbermg the
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‘.

Mo‘ gaged Property, including all riders or schedules attached thereto, as zthe same may be
amended, restated, replaced, supplemented or otherwise modified from time to ftime.

“Se|rv1cmg Arrangement” means any arrangement between Lender and the Loan Servicer for loss
sharing or interim advancement of funds. !

“Servicing Fee” has the meaning set forth in the Summary of Loan Terms. |
“Summary of Loan Terms” means that certain Schedule 2 (Summary of Loan Terms) to the Loan
Agreement ;’

“Survey” means the plat of survey of the Mortgaged Property approved by Lender.
“Taxes” has the meaning set forth in the Security Instrument.

“Tl le Policy” means the mortgagee’s loan policy of title insurance issued in connection with the
r’tgage Loan and insuring the lien of the Security Instrument as set forth therem as approved
ender

“Total Parkmg Spaces” has the meaning set forth in the Summary of Loan Terms

“Total Resldentlal Units” has the meaning set forth in the Summary of Loan T_erms.

“Transfer” means:

(@ a sale, assignment, transfer or other disposition (whether voluntary, involuntary, or

by operatlon of law), other than Residential Leases, Material Commercial Leases or non-Material
Commercial Leases permitted by this Loan Agreement;

(b) a granting, pledging, creating or attachment of a lien, encumbfance or security
interest (whether voluntary, involuntary, or by operation of law);

(©) an issuance or other creation of a direct or indirect ownership interest;

!

(d) a withdrawal, retirement, removal or involuntary resignation of any owner or
manager of a legal entity; or |

(e a merger, consolidation, dissolution or liquidation of a legal entity.

“Tral‘nsfer Fee” means a fee equal to one percent (1%) of the unpaid pi'incipdl balance of the
Mortgage Loan payable to Lender. :

“UCC” has the meaning set forth in the Security Instrument.

“UCC Collateral” has the meaning set forth in the Security Instrument.
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“U?demriﬁng Interest Rate” means, in connection with the Conversiorn, the then-current
minimum underwriting interest rate (if applicable) used by Lender for underwntmg new loans with

the same or substantially similar loan terms and credit characteristics as the Mortgage Loan (taking
intd account the Fixed Rate Option selected by Borrower).

“deable Transfer” means any fraudulent conveyance, preference or other voidable or
recoverable payment of money or transfer of property. ‘

i
I

[INITIALS FOLLOW ON NEXT PAGE] |
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SCHEDULE 2

TO MULTIFAMILY LOAN AND SECURITY AGREEMENT

Summary of Loan Terms
(Interest Rate Type - ARM (1 Month LIBOR))

L

" GENERAL PARTY AND MULTIFAMILY PROJECT INFORMATION *
B SHAMROCK PROPERTIES VII LLC, a
orrower = R
Delaware limited liability company

| SUNTRUST BANK, a
Lender . . .

; Georgia banking corporation
Key Principal ELLEN WEINSTEIN
Guarantor ELLEN WEINSTEIN
Mﬁltifami]y Project | Village Square Apartments

.

L s
‘ADDRESSES

Borrower’s General Business
Address

Two Greenwich Office Park, Suite 300
Greenwich, Connecticut 06831
Attention: Ellen Weinstein

Borrower’'s Notice Address

Two Greenwich Office Park, Suite 300
Greenwich, Connecticut 06831
Attention: Ellen Weinstein

Multif; amily Project Address

5025 Nellis Oasis Lane -
Las Vegas, Nevada 89115

Multifamily Project County

Clark -

Key! Principal’s General Business
Address

Key Principal’s Notice Address
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Guarantor’s General Business
A!_r.ldress

Guarantor’s Notice Address

Lender’s General Business Address

8245 Boone Boulevard, Suite 710
Vienna, VA 22182

Leénder’s Notice Address

8245 Boone Boulevard, Suite 710
Vienna, VA 22182
Email: N/A

Lender’s Payment Address

USPS Mailing Address
Cohen Financial

Payment Lockbox

Lockbox 773295

3295 Solutions Center
Chicago, Ilinois 60677-3002

Ovemight Mail Address

Cohen Financial
Payment Lockbox
Lockbox 773295

350 East Devon Avenue
Itasca, Illinois 60143

Wiring Instructions

H.©w MULTIFAMILY PROJECT INFORMATION . .

Property Square Footage

347,646.1

Totia] Parking Spaces

405 -

Totél Residential Units

409 -
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; MORTGAGE LOAN N
Until the fir
Adjustable Rate, and from and after the first (1st) Rate

Change Date, a per annum interest rate that is the sum
(rounded to the nearest three (3) decimal places) of:

) the Current Index, and
(i)  the Margin,

provided, however, the Adjustable Rate shall never be:

|
|
|
|
|
|
Adﬁustable Rate
|
i
!
i
|
!

(x) more than one percentage
point (1%) higher or lower than the Adjustable Rate in
effect immediately preceding the Rate Change Date;

(y)  more than 7.48%; or
() less than the Margin.

Amimortization Period Three hundred sixty (360) months.
| []  Amortizing

Antortization Type [[1  Full Term Interest Only
! DX]  Partial Interest Only

The published Index that is effective on the 15th day

Cmirrent Index before the applicable Rate Change Date.
Effective Date November 2, 2017

First Payment Date The first day of January, 2018.

First Principal and Interest

Payment Date The first day of January, 2021.

The ICE Benchmark Administration Limited (or any
successor administrator) fixing of the London Inter-
; Bank Offered Rate for 1-month. U.S. Dollar-
! denominated deposits as reported by Reuters through
|
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E electronic transmission. If the Index is no longer
available, or is no longer posted through electronic
transmission, Lender will choose a new index that is
based upon comparable information.

Initial Adjustable Rate 3.60% per annum.

Initial Monthly Debt Service
Payment

$29,034.60°

]  30/360 (computed on the basis of a three
hundred sixty (360) day year consisting of twelve (12)
thirty (30) day months).

‘ or

f X Actual/360 (computed on the basis of a three
Interest Accrual Method hundred sixty (360) day year and the actual number of

1 calendar days during the applicable month, calculated
by multiplying the unpaid principal balance of the
; Mortgage Loan by the Interest Rate, dividing the
i product by three hundred sixty (360), and multiplying
the quotient obtained by the actual number of days
elapsed in the applicable month).

|
|

Interest Only Term Thirty-six (36) months.

Inttlerest Rate Type ARM"

|
Las!lt Interest Only Payment Date | The first day of December, 2020.

Loan Amount $9,366,000.00

Loan Term Eighty-four (84) months.

The period beginning on the Effective Date and ending
Loan Year on the last day of November, 2018, and each successive
i twelve (12) month period thereafter.

Maf\gin 2.36%
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| The first day of December, 2024, or any later date to
l which the Maturity Date may be extended (if at all) in
: connection with an election by Borrower to convert the
Interest Rate on the Mortgage Loan to a fixed rate
pursuant to the terms of the Loan Agreement, or any
earlier date on which the unpaid principal balance of the
Mortgage Loan becomes due and payable by
acceleration or otherwise.

Maturity Date
i

(1) for the First Payment Date, the Initial Monthly
Debt Service Payment;

; (i)  for each Payment Date thereafter through and
including the Last Interest Only Payment Date, the
amount obtained by multiplying the unpaid principal
\ balance of the Mortgage Loan by the Adjustable Rate,
: dividing the product by three hundred sixty (360), and
multiplying the quotient by either (i) thirty (30) or
(ii) the actual number of days elapsed in the applicable
month (based on the selected Interest Accrual Method);
and

|
1

Mbnthly Debt Service Payment

(iii)  for the First Principal and Interest Payment Date
and for each Payment Date thereafter until the Mortgage
Loan is fully paid, such amount as shall cause the unpaid
principal balance of the Mortgage Loan to be amortized
in equal monthly installments over the Remaining
- Amortization Period at the Adjustable Rate (for
! clause (iii), the 30/360 Interest Accrual Method must be
used even if Actual/360 is the selected Interest Accrual
| Method).

The first (1st) day of the month following each Rate

Payment Change Date Change Date until the Mortgage Loan is fully paid.

The first (1st) Loan Year of the term of the Mortgage

Prqpayment Lockout Period Loan.

The First Payment Date and the first (1st) day of each

Rai!:e Change Date month thereafter until the Mortgage Loan is fully paid.

i As of each Payment Change Date, the Amortization
‘ Period minus the number of scheduled Monthly Debt
Service Payments that have elapsed since the Effective
Date.

Remaining Amortization Period
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7 7 IV YIELD MAINTENANCE/PREPAYMENT PREMIOM INFORMATION
i The period beginning on the Effective Date and ending

Prepayment Premium Term on the last calendar day of the fourth (4th) month prior
to the month in which the Maturity Date occurs.

e V.  RESERVE INFORMATION | = .

Ci)m Jetion Period Within six (6) months after the Effective Date or as
) pletion otherwise shown on the Required Repair Schedule.

Initial Replacement Reserve

Déposit $0.00

Maximum Inspection Fee $1,800.00

Maximum Repair Disbursement

Interval One (1) time per calendar month

Maximum Replacement Reserve

Disbursement Interval One (1) time per calendar quarter

Minimum Repairs Disbursement

Anount $5,000.00
Minimum Replacement Reserve

Disbursement Amount §$5,000.00
M(imtlfly Replacement Reserve $10,259.08
Deposit

Repair Threshold $10,000.00

Repairs Escrow Account

Administrative Fee $500.00, payable one time

i
Repairs Escrow Deposit $85,091.00

Replacement Reserve Account

AJministration Fee $500, payable annually
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Rieplacement Reserve Account Quarter]
Interest Disbursement Frequency y
Replacement Threshold $10,000.00
e VL . ~CONVERSION OPTION —ARM:LOAN G 5 *g =

Conversnon Rev1ew Fee

A non-refundable fee in the amount of $10 000.00.'

Giuaranty Fee

The guaranty fee offered by Fannie Mae for a new Fannie
Mae mortgage loan with the same or substantially similar
loan terms and credit characteristics as the Mortgage Loan
(taking into account the Fixed Rate Option selected by
Borrower) at the time of the Conversion Effective Date.

M;inimum Conversion Debt
Service Coverage Ratio

1.35°

Servicing Fee
|

The servicing fee offered by Fannie Mae for a new Fannie
Mae mortgage loan with the same or substantially similar
loan terms and credit characteristics as the Mortgage Loan
(taking into account the Fixed Rate Option selected by
Borrower) at the time of the Conversion Effective Date.

[INITIALS FOLLOW ON NEXT PAGE]
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SCHEDULE 3
TO MULTIFAMILY LOAN AND SECURITY AGREEMENT

Schedule of Interest Rate Type Provisions "
(ARM - 1 Month LIBOR) and Fixed Rate Conversion Optlon

1. Defined Terms. !

Capitalized terms not otherwise defined in this Schedule have the memﬁngs given to such
terms in the Definitions Schedule to the Loan Agreement.

'

2. Interest Accrual.

Except as otherwise provided in the Loan Agreement, interest shall accrue at the Adjustable
Rate until the Mortgage Loan is fully paid. ‘

3. Adjustable Rate; Adjustments.

The Initial Adjustable Rate shall be effective until the first Rate Change‘Date Thereafter,
the Adjustable Rate shall change on each Rate Change Date based on ﬂuctuatlons in the Current
Index. ‘

4. Notification of Interest Rate Change and Monthly Debt Service Payiment.

Before each Payment Change Date, Lender shall notify Borrower of any change in the
Adjustable Rate and the amount of the next Monthly Debt Service Payment.
5. Correction to Monthly Debt Service Payments. 5

|

If Lender determines at any time that it has miscalculated the amount of a Monthly Debt
Service Payment (whether because of a miscalculation of the Adjustable Rate or otherwise), then
Lender shall give notice to Borrower of the corrected amount of the Monthly Debt Service
Payment (and the corrected Adjustable Rate, if applicable) and (a) if the corrected amount of the
Monthly Debt Service Payment represents an increase, then Borrower shall, within thirty (30)
calendar days thereafter, pay to Lender any sums that Borrower would have otherwise been
obhgated to pay to Lender had the amount of the Monthly Debt Service Payment not been
mlscalculated or (b) if the corrected amount of the Monthly Debt Service Payment represents a
decrease and Borrower is not otherwise in default under any of the Loan Documents, then
Borrolwer shall thereafter be paid the sums that Borrower would not have otherwise been obligated
to pay to Lender had the amount of the Monthly Debt Service Payment not been pﬁscalculated.
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6. Conversion to Fixed Rate.
(a  Conversion Option. f

(1)  Subject to the following terms and conditions, Borrower:may exercise the
Conversion Option pursuant to which the interest rate payable on the Mortgage Loan may
be converted, one (1) time only, on any Payment Date during the Conversion Period from
the AdJustable Rate to the Fixed Rate, after which the interest rate on the Mortgage Loan
shall remain at the Fixed Rate until the New Maturity Date. !

2) For Mortgage Loans that are full-term interest-only, the Amorhzatlon Period
from and after the Conversion Effective Date shall be three hundred sixty (360) months. For
all other Mortgage Loans, including Mortgage Loans that are partial interest-only or
amortizing, the Amortization Period from and after the Conversion Effective Date shall be:

(A) three hundred sixty (360) months, if (i) Borrower selects a Fixed

" Rate Option having a term greater than or equal to the original term of the Mortgage

. Loan from the Effective Date through the Maturity Date, and (ii) the most recent

inspection of the Mortgaged Property by Lender resulted in a rating of either “1” or
“2” or i

(B) in all other cases, the number of months equal to (A) three hundred
sixty (360) months, minus (B) the number of Monthly Debt Service Payments that
have elapsed since the Effective Date.

(3)  The Conversion Option shall lapse (A) at 5:00 p.m. (Eastern Time) on the
ninetieth (90th) day prior to the expiration of the Conversion Period if Borrower has not
previously delivered to Lender an NOI Determination Request in accordance with the
terms of this Schedule, or (B) on the Conversion Effective Date, if the Conversion Option
is timely exercised but the Fixed Rate does not become effective on such Conversion
Effective Date.

(4) - It is anticipated that the Conversion will be effected by the issuance by
Lender of a fixed-rate MBS or by the cash purchase of the Mortgage Loan by Lender into
its portfolio (subject to the provisions of Section 6(b)(2) of this Schedule). Borrower
acknowledges, however, that the Conversion is contingent on the capital mérkets generally,
and that from time to time, disruptions in the capital markets may make Conversion
infeasible. In the event Lender is not able to obtain any quotes for the Mortgage Loan at
the Fixed Rate (and does not make a cash bid for the Mortgage Loan), 'or if the quotes
exceed the Maximum Fixed Rate, the interest rate on the Mortgage Loan shall remain at
the Adjustable Rate. |

|

{0130776‘1;1}
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(b)

{01307761;1}

Sche(llule 3 to Multifamily Loan and Security
" Agreement - Interest Rate and Conversion ‘

Procedures for Conversion.
(1) NOI Determination Request.

(A)  Subject to the terms of the Loan Agreement, if Borrower desires to
exercise the Conversion Option, Borrower shall submit an NOI Determination
Request to Lender, which shall include Borrower’s selection of a Fixed Rate Option.

(B) The NOI Determination Request shall be acfcompanied by the
Conversion Review Fee in the form of a check payable to Lender or by wire transfer
to an account designated by Lender. ‘

|

(C) Inno event shall the NOI Determination Request be made prior to
the commencement of the Conversion Period or less than ninety (90) days prior to
the expiration of the Conversion Period. Borrower may n'pt submit an NOI
Determination Request if an Event of Default has occurred and is continuing at the
time of the request or if an Event of Default has occurred at any time within the
twelve (12) month period immediately preceding the date of Borrower’s request.
In addition, Borrower may not submit an NOI Determination Request more than
twice in any Loan Year. Borrower shall submit to Lender, within five (5) days after
receipt of a request therefor, all information relating ito the operation of the
Mortgaged Property required by Lender to determine the Net Operating Income
and Borrower’s compliance with Section 6 of this Schedule. If Borrower fails to
provide such information within such period, Borrower’s NOI Determination
Request shall be deemed canceled (however, such canceled NOI Determination
Request shall count as a request for the Loan Year in which the request was made).

2) Conversion Eligibility Determination.

(A) Within fifteen (15) days after receipt of an NOI Determination
Request (or, if Lender requests additional information from Borrower pursuant to
Section 6(b)(2)(B) of this Schedule, within fifteen (15) days after Lender’s receipt
of such additional information), Lender shall determine the Net Operating Income
of the Mortgaged Property and the Maximum Fixed Rate to which the Mortgage
Loan may be converted and shall provide Borrower with the NOI Determination
Notice.

(B)  Lender shall determine the Net Operating Income for the trailing
twelve (12) month period on the basis of the most recently received quarterly
financial statements (as such statements may be adjusted by Lenqer as necessary to
accurately reflect items of income, operating expenses, ground lease payments, if
applicable, and replacement reserves to reflect suitable underwriting) prepared by
Borrower for the Mortgaged Property. In connection with any request by Lender
for additional information, Borrower shall have five (5) days after Borrower’s
receipt of such request to provide Lender with such additional information.

Provillsions (ARM) Form 6103.ARM ' Page 3
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n

| (C) Borrower may not exercise the Conversion Option unless Lender
' - determines that, based upon the Net Operating Income set forth in the NOI
] Determination Notice and the Fixed Rate quoted in connection with a Rate Lock
: Request, the Debt Service Coverage Ratio for the Mortgaged Property is equal to
| or greater than the Minimum Conversion Debt Service Coverage Ratio.

[

(3)  Exercise of Conversion Option; Rate Lock Request.

(A) If, after receipt of the NOI Determination Notice, Borrower desires
to exercise the Conversion Option, Borrower shall, within fifteen (15) days of
Borrower’s receipt of the NOI Determination Notice:

I

|

' ) provide Lender with a title report for the Mortgaged Property
[ prepared by, or by an agent for, the issuer of the Title Policy, showing
' marketable fee simple or leasehold title to the Mortgaged Property (as
\l applicable) to be vested in Borrower, free and clear of all Liens and other
| matters affecting title other than the Permitted Encumbrances;

\

| (i)  pay to Lender the Good Faith Deposit; and
(iii) make a Rate Lock Request.

|

! (B) If the Conversion closes, Lender shall refund the Good Faith
i Deposit to Borrower within thirty (30) days after the Conversion Closing Date. If
| Borrower pays the Good Faith Deposit but does not timely exercise the Conversion
Option and the Fixed Rate is not rate locked, Lender shall refund the Good Faith
Deposit to Borrower within forty-five (45) days after receipt of a written request
from Borrower (and the interest rate shall remain at the Adjustable Rate). If
Borrower timely exercises the Conversion Option, but the Conversion is not
“ consummated for any reason other than a default by Lender in performing its
| obligations under the Loan Agreement, Borrower shall forfeit the Good Faith
| Deposit and (i) if the MBS Investor is not Fannie Mae, shall be fully liable for, and
! agrees to pay on demand, any and all loss, costs and/or damages incurred by Lender
| in connection with Borrower’s failure to consummate the Conversion as provided
| herein, including any loss, costs and/or damages incurred by Lender in excess of
| the Good Faith Deposit, and (ii) if the MBS Investor is Fannie Mae or if the
i converted Mortgage Loan is held by Fannie Mae and does not back an MBS, the
; Good Faith Deposit shall serve as liquidated damages resulting from failure to
i consummate the Conversion. Borrower expressly acknowledges that by electing to

) convert the interest rate on the Mortgage Loan to the Fixed Rate, and agreeing to

| the Fixed Rate as provided herein, Borrower is causing Lender to take a position in

l the financial markets in reliance thereon, and the failure of Borrower to convert the

: interest rate on the Mortgage Loan to the Fixed Rate as provided herein may cause
’ Lender to incur economic damages.

{01307761;1)
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\

(C) If Borrower desires to exercise the Conversmn Option and has
complied with all other requirements of Section 7(d) of this «Schedule within
fifteen (15) days of Borrower’s receipt of the NOI Determination | Notlce Borrower
shall contact Lender to initiate a Rate Lock Request. If the Fixed Rate quoted to
Borrower is greater than the Maximum Fixed Rate, Borrower shall not be permitted
to accept the quoted Fixed Rate (or exercise its Conversion Optmn) On or before
5:00 p.m. (Eastern Time) of the day Borrower accepts the quoted Fixed Rate,
Borrower and Lender shall confirm to each other (by letter addressed from Lender
to Borrower, acknowledged and accepted in writing by Borrowey and transmitted,
in each case, by facsimile or other electronic transmission acceptable to Lender),
(i) the Fixed Rate, (ii) the New Maturity Date (if applicable), (iii) the Conversion
Effective Date, (iv) the new Monthly Debt Service Payment and (v) the Initial
Fixed Rate Payment Date.

i
I
|

(¢) . Amendment to Multifamily Loan and Security Agreement.

. The Conversion shall be evidenced by the Conversion Amendmeht.

(d) . Conditions Precedent to Closing of Conversion. ’ |

. Borrower’s right to consummate the Conversion and Lender’s obhgatlon to execute
and dehver the Conversion Amendment, shall be subject to satisfaction of the conditions
precedent below.

- (1)  All Borrower Projects (as defined in the Security Instrument): i) are eligible
to convert from the Adjustable Rate to the Fixed Rate pursuant to the provisions of Section 6 of
this Schedule, ii) Borrower and each Borrower Affiliate (as defined in the Security Instrument)
elect ’to convert from the Adjustable Rate to the Fixed Rate on the same anversion Closing Date,
and i1i) Borrower and each Borrower Affiliate select the same New Maturity Date such that after
the Conversion Closing Date, the Loan and all Other Loans (as defined in the Secunty Instrument)
shall have the same New Maturity Date. i

(2) All representations and warranties of Borrower ‘set forth in the Loan
Documents shall be true and correct in all material respects on and as of the Conversion
Closing Date as though made on and as of the Conversion Closing Date

. (3) - Borrower shall have performed or complied with all of its obligations under
the Loan A greement to be performed or complied with on or before the Conversion Closing
Date. ‘

4) On the Conversion Closing Date, no Event of Default she‘Tll have occurred
and be continuing (or any event which, with the giving of notice or the passage of time, or

both, would constitute an Event of Default has occurred and is contmumg)

\
t

{01307761;1)
Schedule 3 to Multifamily Loan and Security
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(5)  On the Conversion Closing Date, Lender shall have ireceived all of the
following, each of which, where applicable, shall be executed by individuals authorized to
do so, shall be dated as of the Closing Date, and shall be in form and substance acceptable
to Lender:

(A) the Conversion Amendment; \

(B)  an endorsement to the Title Policy or a new Ti“tle Policy as of the
Conversion Closing Date showing that the Security Instrument constitutes a valid
mortgage lien on the Mortgaged Property, with the same lien priority insured by
the Title Policy, subject only to the Permitted Encumbrances; 5

(C) either (i) the Survey, redated to a date within ﬁﬂeen (15) days prior
to the Conversion Closing Date showing that there are no Liens or other matters
that have arisen since the date of the Survey other than matters approved in writing
by Lender, or (ii) affirmative coverage in the title insurance endorsement referred

' to in Section 6(d)(4)(B) of this Schedule that there are no exceptions based upon
the results of a visual inspection of the Mortgaged Property, or the absence of any
exception based upon any facts or conditions which have arisen since the date of
the Survey and which would be disclosed by a current survey of the Mortgaged
Property;

(D)  ifnecessary, as determined by Lender, an amendment to the Security
Instrument to be recorded in the land records and insured as a Isupplement to the
Security Instrument to reflect the New Maturity Date; L

(E)  an opinion of counsel satisfactory to Lender as to such matters as
Lender may reasonably request; and

® such other documents as Lender may reasonably request related to
the Loan Agreement, the Conversion Amendment or the transactlons contemplated
hereby or thereby.

(6)  The Mortgaged Property shall not have been damaged, destroyed or subject
to any condemnation or other taking, in whole or any material part, and Lender shall have
received a certificate of Borrower, dated as of the Conversion Closing Dete, to such effect.

{01307761;1}
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|

7. Property Condition Assessment. ‘

Notwithstanding the provisions of Section 13.02(2)(3)(A), if the Conversion Option is
exermsed for any Mortgaged Property other than an “affordable housing property” (as indicated
on t‘he Summary of Loan Terms), and extends the Loan Term, then a new property condition
assessment shall be required in the earlier of (a) the Loan Year that would have been the final Loan

Yeatr of the Mortgage Loan had the Conversion Option not been exercxsed or (b) the tenth (10th)
Loan Year.

|
1
i

!
[INITIALS FOLLOW ON NEXT PAGE]
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BORROWER'S INITIALS:MA

Schedule 3 to Multifamily Loan and Security

Agreement - Interest Rate and Conversion
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SCHEDULE 4
TO MULTIFAMILY LOAN AND SECURITY AGREEMENT

i Prepayment Premium Schedule
1 (1% Prepayment Premium — ARM, SARM)

1. k Defined Terms.

| All capitalized terms used but not defined in this Prepayment Premium Schedule shall

havie the meanings assigned to them in the Loan Agreement.
|

|

2. | Prepayment Premium.
|
|

I (a) Any Prepayment Premium payable under Section 2.03 (Lockout/Prepayment) of
the Loan Agreement shall be equal to the following percentage of the amount of principal being
prepaid at the time of such prepayment, acceleration or application:

|

1 Prepayment Lockout Period 5.00%

E Second Loan Year, and each 1.00%

Loan Year thereafter-

E (b)  Notwithstanding the provisions of Section 2.03 (Lockout/Prepayment) of the
Loan Agreement or anything to the contrary in this Prepayment Premium Schedule, no
Prepayment Premium shall be payable with respect to any prepayment made on or after the last
calendar day of the fourth (4th) month prior to the month in which the Maturity Date occurs.

[INITIALS FOLLOW ON NEXT PAGE]
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Schedule 4 to Multifamily Loan and
Se]f:urity Agreement (Prepayment Premium
Schedule - 1% Prepayment Premium ~
ARM, SARM)

Fannie Mae

!
|
|
|

BORROWER’S INITIALS:

Form 6104.11
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SCHEDULE 5TO '
MULTIFAMILY LOAN AND SECURITY AGREEMENT

Required Replacement Schedule
[INSERT PROPERTY CONDITION ASSESSMENT REPLACEMENT ;SCHEDULE]

[INITIALS FOLLOW ON NEXT PAGE]
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REPLACEMENT RESERVE SCHEDULE
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Multifamily Loan and Security Agreement
(Non-Recourse)
Schedule 5

I
l
l
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SCHEDULE 6 TO

Required Repair Schedule

MULTIFAMILY LOAN AND SECURITY AGREEMENT

|

Repair Description | Estimated Cost Maximum Repair Completion Date
Cost x 125% ‘
Fagade $3,200.00 $4,000.00 May 2, 2018
Repair Cracked $5,600.00 $7,000.00 May 2, 2018
Concrete Decks
Roof Repair $3,750.00 $4,688.00 May 2, 2018
Unit 101 Car Damage $10,000.00 $12,500.00 May 2, 2018
Asphalt Pavement $38,273.00 $47,841.00 November 2,2018
Remediation .
Repair/Replace $4,250.00 $5,313.00 Nbvember 2,2018
Condensing Units i
Damaged Concrete $3,000.00 $3,750.00 November 2, 2018
Wheel Stops ‘
Subtotal: $68,073.00 $85,091.00 .
Total Amount of Repair Escrow Due at $85,091.00 | |
Clesing: '
[INITIALS FOLLOW ON NEXT PAGE]
i
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{01307755;3}

SCHEDULE 7 TO
MULTIFAMILY LOAN AND SECURITY AGREEMENT

Exceptions to Representations and Warranties Schedule
NONE.

[INITIALS FOLLOW ON NEXT PAGE]
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Multifamily Loan and Security Agreement
{Non-Recourse)

Schedule 7
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EXHIBIT A

MODIFICATIONS TO MULTIFAMILY LOAN AND SECURITY AGREEMENT
(Cross-Default and Cross-Collateralization: Multi-Note)
|
|

The foregoing Loan Agreement is hereby modified as follows: i

1. Capitalized terms used and not specifically defined herein have the meanings given
to such terms in the Loan Agreement. ‘
2. The Definitions Schedule is hereby amended by deleting the d:eﬁnition of “Loan

Documents” and adding the following in lieu thereof: i

|

“Loan Documents” means the Note, the Loan Agreement, the Security Instrument,
the Environmental Indemnity Agreement, the Guaranty, all guaranties, all
indemnity agreements, all Collateral Agreements, all O&M Plans, the Other Loan
Documents, each Other Security Instrument, and any other documents now or in
the future executed by Borrower, Borrower Affiliate, Guarantor, Key Principal, any
guarantor, or any other person in connection with the Mortgage Loan or any Other
Loan, as such documents may be amended, restated, replaced, supplemented, or
otherwise modified from time to time. :

3. The Definitions Schedule is hereby amended by adding the following new
definitions in the appropriate alphabetical order:

“Borrower Projects” has the meaning set forth in the Security Instrument.

“Net Operating Income” for purposes of subsections (a) and (b) of Section 16.01
(Cross Provisions — Release of Borrower Projects), means, for any Borrower
Project:

(a) the lesser of the actual rents collected for the twelve (12) month
period (net of any concession) or ninety-five percent (95%) of the' gross potential
rental income for the twelve (12) month period; plus , ;

(b)  theactual laundry income (coin operated machines), cable and alarm
fees, application fees, late fees and forfeited deposits for the twelve (12) month
period; less

(©) the greater of the actual operating expenses for the twcilelve (12)
month period (including the required Replacement Reserve Deposits funding for
the period) or the operating expenses used by Lender in its final underwriting
(including Replacement Reserve Deposits), increased at the rate of three
percent (3%) per annum. !

{01329704;2} I
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“Other Loan Documents” has the meaning set forth in the Security hfstrument.
“Other Loans” has the meaning set forth in the Security Instrument.

“Other Security Instrument” has the meaning set forth in the Security Instrument.

4, The following section is hereby added to the Loan Agreement as Section 2.01(d)

(Cross with Other Loans):

1

(d)  Cross with Other Loans. ;

Contemporaneously with the making of the Mortgage Loan,‘!Lender is
making the Other Loans to Borrower or Borrower Affiliate secured by a lien on the
Borrower Projects. Each Other Loan is cross-defaulted and cross-collateralized
with the Mortgage Loan as set forth in the Security Instrument and each other
Secunty Instrument.

5. ' Section4.01(h) (Borrower Status — Representations and Warranties — Borrower
Smgle Asset Status) of the Loan Agreement is hereby deleted and restated in its ent1rety to read as

follows:

|

\
(h) Borrower Single Asset Status.

Borrower:

€)) does not own or lease any real property, personal property, or assets
other than the Borrower Projects and assets (such as accounts) related to the
operation and maintenance of the Borrower Projects; -

2) does not own, operate or participate in any business other than the
leasing, ownership, management, operation, and maintenance of the Borrower
Projects;

(3) has no material financial obligation under or secured by any
indenture, mortgage, deed of trust, deed to secure debt, loan agreement, or other
agreement or instrument to which Borrower is a party or by which Borrower or the
Borrower Projects are otherwise bound, or to which the Borrower Projects are
subject or by which the Borrower Projects are otherwise encumbered, other than:

(A)  unsecured trade payables incurred in the ordinary course of
the operation of the Borrower Projects (exclusive of amounts for
rehabilitation, restoration, repairs, or replacements of the Borrower
Projects) that (i) are not evidenced by a promissory note, (ii) are payable
within sixty (60) days of the date incurred, and (iii) as of the Effective Date,
do not exceed, in the aggregate, four percent (4%) of the ongmal prm01pa1
balance of the Mortgage Loan;

{01329704;2}
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the I

(B) if the Security Instrument grants a lien on a 1ease1’101d estate,
Borrower’s obligations as lessee under such ground lease creatmg such
leasehold estate; and |

(C)  obligations under the Loan Documents and (T)bligations
secured by the Borrower Projects to the extent permitted under the Loan
Documents. !

(4)  has maintained its financial statements, accounting rf.%cords and
other partnership, real estate investment trust, limited liability company or
corporate documents, as the case may be, separate from those of any other Person
(unless Borrower’s assets have been included in a consolidated financial statement
prepared in accordance with generally accepted accounting principles);

(5)  has not commingled its assets or funds with those of | any other
Person unless such assets or funds can easily be segregated and identified in the
ordinary course of business from those of any other Person;

“ (6) | has been adequately capitalized in light of its contemplated business
operations;

- (7)  has not assumed, guaranteed, or pledged its assets to secure the
liabilities or obligations of any other Person (except in connectmn with the
Mortgage Loan, the Other Loans, or other mortgage loans that have been paid in
full or collaterally assigned to Lender, including in connection with any
Consolidation, Extension and Modification Agreement or similar instrument) or
held out its credit as being available to satisfy the obligations of any other Person;

(8)  not made loans or advances to any other Person; and

(9)  has not entered into, and is not a party to, any transaction with any
Borrower Affiliate, except in the ordinary course of business and on terms which
are no more favorable to any such Borrower Affiliate than would be obtained in a
comparable arm’s length transaction with an unrelated third party. ' ‘

- 6. Section 4.02(d) (Borrower Status — Covenants — Borrower Sing1;e Asset Status) of
oan Agreement is hereby deleted and restated in its entirety to read as follows:

(d) Borrower Single Asset Status. ;
i
Until the Indebtedness is fully paid, Borrower: t

) shall not acquire or lease any real property, personal property, or
assets other than the Borrower Projects and assets (such as accounts) related to the

i

operation and maintenance of the Borrower Projects; |
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i
|
(2)  shall not acquire, own, operate or participate in any business other
than the leasing, ownership, management, operation, and mamtenance of the
Borrower Projects;

(3)  shall not commingle its assets or funds with those of any other
Person, unless such assets or funds easily can be segregated and 1dent1ﬁed in the
ordinary course of business from those of any other Person; i

(4)  shall maintain its financial statements, accounting records and other
partnership, real estate investment trust, limited liability company or corporate
documents, as the case may be, separate from those of any other Person (unless
Borrower’s assets are included in a consolidated financial statement prepared in
accordance with generally accepted accounting principles);

(5)  shall have no material financial obligation under any ‘-‘indenture,
mortgage, deed of trust, deed to secure debt, loan agreement, or other agreement or
instrument to which Borrower is a party or by which Borrower or the' Borrower
PrOJects are otherwise bound, or to which the Borrower Projects are subject or by
which the Borrower Projects are otherwise encumbered, other than:

(A)  unsecured trade payables incurred in the ordinary, course of
the operation of the Borrower Projects (exclusive of amounts (i) to be paid
out of the Replacement Reserve Account or Repairs Escrow Account, or
(ii) for rehabilitation, restoration, repairs, or replacements of the Borrower
Projects or otherwise approved by Lender) so long as such trade payables
(1) are not evidenced by a promissory note, (2) are payable within sixty (60)
days of the date incurred, and (3) as of any date, do not exceed, in the
aggregate, two percent (2%) of the original principal balance of the
Mortgage Loan; provided, however, that otherwise compliant outstanding
trade payables may exceed two percent (2%) up to an aggregate amount of
four percent (4%) of the original principal balance of the Mortgage Loan
for a period (beginning on or after the Effective Date) not to exceed
ninety (90) consecutive days; ‘ i

|

(B) ifthe Security Instrument grants a lien on a leasehold estate,

Borrower’s obligations as lessee under the ground lease creatlng such
. leasehold estate; and ‘

(C) obligations under the Loan Documents and obiligations
secured by the Borrower Projects to the extent permitted by the Loan
- Documents; ‘

|
(6)  shall not assume, guaranty, or pledge its assets to secure the
liabilities or obligations of any other Person (except in connection with the
Mortgage Loan, the Other Loans, or other mortgage loans that have been pa1d in
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full or collaterally assigned to Lender, including in connection' with any

Consolidation, Extension and Modification Agreement or similar instrument) or

hold out its credit as being available to satisfy the obligations of any other Person;
|

@) shall not make loans or advances to any other Person; or‘\

v (8) shall not enter into, or become a party to, any transactlon with any
Borrower Affiliate, except in the ordmary course of business and on terms which
are no more favorable to any such Borrower Affiliate than would be obtained in a
comparable arm’s length transaction with an unrelated third party. !

1

7. Section 14.01(a) (Automatic Events of Default) is hereby amended to add the
following new section to the end thereof:

(12) any “Event of Default” (as defined in the Other Loan
' Documents) under any Other Loan Document. |
|
8. . The following article is hereby added to the Loan Agreement as'Article 16 (Cross
Provisions): ‘

ARTICLE 16 - CROSS PROVISIONS

Section 16.01 Release of Borrower Projects. :

Lender hereby agrees that Borrower may request that any of the Borrower
Projects be released from the cross-default and cross-collateral provisions of this
Loan Agreement and the Security Instrument if (a) Borrower proposes to pay off
an individual loan secured by one of the Borrower Projects, or (b) Borrower
proposes to sell one of the Borrower Projects and have the loan secured by such
Borrower Project assumed in accordance with Section 11.03(a) of this Loan
Agreement. Upon such request from Borrower, Lender shall consent to release the
Borrower Projects from the cross-default and cross-collateral provisions of this
Loan Agreement and the Security Instrument, provided the following condltlons
are satisfied:

(a) the loans secured by the remaining Borrower Projects that are not
requested to be released have, in the aggregate, a minimum overall 1.45 debt
service coverage, based on the aggregate Net Operating Income for the Borrower
Projects not requested to be released for the twelve (12) months of operation
immediately prior to Borrower’s request; and :

(b) a loan requested to be released and assumed must also have a
minimum 1.45 debt service coverage, based on that Borrower PrOJect s Net
Operating Income for the twelve (12) months of operation immediately' pr10r to
Borrower’s request;
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(c)  in the event Borrower proposes to pay off one of the loans secured
by one of the Borrower Projects by refinancing such loan with a new lender,
Borrower must convey the Borrower Project being refinanced to 'a different
ownership entity (with neither the specific Borrower Projects nor the proposed new
ownership entity being owned by Borrower) prior to such refinancing, sio that none
of the Borrower Projects will be security for financing held by any lender other than
Lender that is the owner and holder of the Notes;

(d)  no Event of Default has occurred and is continuing under the Loan
Documents or Other Loans at the time of such request; and

(¢)  Borrower has paid all costs and expenses of Lender incurred in
connection with its processing of the requested release, mcludmg all title
endorsement premiums, recording fees, inspection fees, and attorney fees.
[INITIALS FOLLOW ON NEXT PAGE]
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EXHIBIT 2 - Village Square Multifamily Note

EXHIBIT 2 - Village Square Multifamily Note
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MULTIFAMILY NOTE
US $9,366,000.00 As of November 2, 2017

FOR VALUE RECEIVED, the undersigned (“Borrower”) promise